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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Gary T. Holtzer

Sunny Singh

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

In re Chapter 11

FUSION CONNECT, INC., et al., Case No. 19-11811 (SMB)
Debtors! (Jointly Administered)

_______________________________________________________________ X

NOTICE OF FILING OF REVISED AMENDED JOINT
CHAPTER 11 PLAN OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

PLEASE TAKE NOTICE that Fusion Connect, Inc. and its debtor subsielari
as debtors and debtors in possession in the alaptened chapter 11 cases (collectively, the
“Debtors’), filed the Joint Chapter 11 Plan of Fusion Connect, Inc., and Its Subsidiary Debtors,

dated as of July 1, 2019 (ECF No. 146) (h&an”).

! The Debtors in these chapter 11 cases, along héthast four digits of each Debtor’s federal tagritification
number, as applicable, are Fusion Connect, In21(R0Fusion BCHI Acquisition LLC (7402); Fusion NBS
Acquisition Corp. (4332); Fusion LLC (0994); FusibPHC Holding Corporation (3066); Fusion MPHC Grpup
Inc. (1529); Fusion Cloud Company LLC (5568); lBuasCloud Services, LLC (3012); Fusion CB Holdiniys;.
(6526); Fusion Communications, LLC (8337); Fusi@ieEom, LLC (0894); Fusion Texas Holdings, Inc.3@%
Fusion Telecom of Kansas, LLC (0075); Fusion Tatecof Oklahoma , LLC (3260); Fusion Telecom of
Missouri, LLC (5329); Fusion Telecom of Texas Ltd.L.P. (8531); Bircan Holdings, LLC (2819); Fusion
Management Services LLC (5597); and Fusion PM Hdisli Inc. (2478). The principal executive offidetive
Debtors is located at 210 Interstate North Park@ayte 300, Atlanta, Georgia 30339.
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PLEASE TAKE FURTHER NOTICE that the Debtors filed th&mended Joint
Chapter 11 Plan of Fuson Connect, Inc., and Its Subsidiary Debtors, dated as of September 3,
2019(ECF No. 368) (théAmended Plan™).

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file a revised
version of theAmended Joint Chapter 11 Plan of Fusion Connect, Inc., and Its Subsidiary
Debtors, annexed hereto &khibit A .

PLEASE TAKE FURTHER NOTICE that a blackline reflecting the changes to

the Amended Plan is annexed heret&dsibit B .

Dated: September 17, 2019
New York, New York

/sl Sunny Singh
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Gary T. Holtzer
Sunny Singh

Attorneys for Debtors
and Debtors in Possession
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Exhibit A

Amended Plan (Revised)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________________ X

Inre Chapter 11

FUSION CONNECT, INC.,, et al., Case No. 19-11811 (SMB)
Debtors.* (Jointly Administered)

____________________________________________________________________ X

AMENDED JOINT CHAPTER 11 PLAN
OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

WEIL, GOTSHAL & MANGES LLP
Gary T. Holtzer

Sunny Singh

Gaby Smith

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Counsel for Debtors
and Debtors in Possession

Dated:  September 17, 2019
New York, New York

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, as applicable, are: Fusion Connect, Inc. (2021); Fusion BCHI Acquisition LLC (7402); Fusion NBS
Acquisition Corp. (4332); Fusion LLC (0994); Fusion MPHC Holding Corporation (3066); Fusion MPHC
Group, Inc. (1529); Fusion Cloud Company LLC (5568); Fusion Cloud Services, LLC (3012); Fusion CB
Holdings, Inc. (6526); Fusion Communications, LLC (8337); Fusion Telecom LLC (0894); Fusion Texas
Holdings, Inc. (2636); Fusion Telecom of Kansas, LLC (0075); Fusion Telecom of Oklahoma, LLC (3260);
Fusion Telecom of Missouri, LLC (5329); Fusion Telecom of Texas Ltd., L.L.P. (8531); Bircan Holdings, LLC
(2819); Fusion Management Services LLC (5597); and Fusion PM Holdings, Inc. (2478). The Debtors’ principal
offices are located at 210 Interstate North Parkway, Suite 300, Atlanta, Georgia 30339.
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Each of Fusion Connect, Inc., Fusion BCHI Acquisition LLC, Fusion NBS Acquisition
Corp., Fusion LLC, Fusion MPHC Holding Corporation, Fusion MPHC Group, Inc., Fusion Cloud
Company LLC, Fusion Cloud Services, LLC, Fusion CB Holdings, Inc., Fusion Communications, LLC,
Fusion Telecom, LLC, Fusion Texas Holdings, Inc., Fusion Telecom of Kansas, LLC, Fusion Telecom of
Oklahoma, LLC, Fusion Telecom of Missouri, LLC, Fusion Telecom of Texas Ltd., L.L.P., Bircan
Holdings, LLC, Fusion Management Services LLC, and Fusion PM Holdings, Inc. (each, a “Debtor” and,
collectively, the “Debtors”) propose the following joint chapter 11 plan of reorganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitalized terms used herein shall have the meanings set forth
in Article 1.A or elsewhere herein.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A Definitions.
The following terms shall have the respective meanings specified below:

1.1 Accepting Class means a Class that votes to accept the Plan in accordance with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Claim means any Claim for costs or expenses of administration
incurred during the Chapter 11 Cases of a kind specified under sections 503(b), 507(a)(2), 507(b), or
1114(e)(2) of the Bankruptcy Code, including, without limitation, (a) the actual and necessary costs and
expenses incurred after the Commencement Date and through the Effective Date of preserving the Estates
and operating the businesses of the Debtors; (b) Fee Claims; (c) Restructuring Expenses; and (d) the DIP
Claims.

1.3 Affiliates means “Affiliates” as such term is defined in section 101(2) of the Bankruptcy
Code.

14 Allowed means, with reference to any Claim or Interest, a Claim or Interest (a) arising on
or before the Effective Date as to which (i) no objection to allowance or priority, and no request for
estimation or other challenge, including, without limitation, pursuant to section 502(d) of the Bankruptcy
Code or otherwise, has been interposed and not withdrawn within the applicable period fixed by the Plan
or applicable law, or (ii) any objection has been determined in favor of the holder of the Claim or Interest
by a Final Order; (b) that is compromised, settled, or otherwise resolved pursuant to the authority of the
Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as applicable; (c) as to
which the liability of the Debtors or the Reorganized Debtors, as applicable, and the amount thereof are
determined by a Final Order of a court of competent jurisdiction; or (d) expressly allowed hereunder;
provided, however, that notwithstanding the foregoing, (x) unless expressly waived by the Plan, the
Allowed amount of Claims or Interests shall be subject to and shall not exceed the limitations or
maximum amounts permitted by the Bankruptcy Code, including sections 502 or 503 of the Bankruptcy
Code, to the extent applicable, and (y) the Reorganized Debtors or the Litigation Trust, as applicable,
shall retain all claims and defenses with respect to Allowed Claims that are Reinstated or otherwise
Unimpaired pursuant to the Plan, if any.

15 Amended Organizational Documents means the forms of certificates of incorporation,
certificates of formation, limited liability company agreements, partnership agreements or other forms of
organizational documents and bylaws, as applicable, of the Reorganized Debtors, to be amended in
connection with the Reorganization Transaction, substantially final forms of which shall be contained in
the Plan Supplement to the extent they contain material changes to the existing forms.
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1.6 Asset means all of the right, title, and interest of the Debtors in and to property of
whatever type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and
intangible property).

1.7 Assumption Dispute means a pending objection relating to assumption of an executory
contract or unexpired lease pursuant to section 365 of the Bankruptcy Code.

1.8 Assumption Schedule means the schedule of executory contracts and unexpired leases to
be assumed by the Debtors pursuant to the Plan that will be included in the Plan Supplement.

1.9 Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as
amended from time to time, as applicable to the Chapter 11 Cases.

1.10  Bankruptcy Court means the United States Bankruptcy Court for the Southern District of
New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of the withdrawal of any reference under 28 U.S.C. § 157, the
United States District Court for the Southern District of New York.

1.11  Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by
the United States Supreme Court under section 2075 of title 28 of the United States Code and any local
bankruptcy rules of the Bankruptcy Court, in each case, as amended from time to time and applicable to
the Chapter 11 Cases.

1.12  Benefit Plans means each (a) “employee benefit plan,” as defined in section 3(3) of
ERISA and (b) all other pension, retirement, bonus, incentive, health, life, disability, group insurance,
vacation, holiday and fringe benefit plan, program, contract, or arrangement (whether written or
unwritten) maintained, contributed to, or required to be contributed to, by the Debtors for the collective
benefit of any of its current or former employees or independent contractors, other than those that entitle
employees to, or that otherwise give rise to, Interests or consideration based on the value of Interests, in
the Debtors.

1.13  Board of Directors means FCI’s board of directors during the Chapter 11 Cases.

1.14  Business Day means any day other than a Saturday, a Sunday, or any other day on which
banking institutions in New York, New York are required or authorized to close by law or executive
order.

1.15 Cash means legal tender of the United States of America.

1.16 Causes of Action means any action, claim, cross-claim, third-party claim, cause of
action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage,
judgment, account, defense, remedy, offset, power, privilege, proceeding, license and franchise of any
kind or character whatsoever, known, unknown, foreseen or unforeseen, existing or hereafter arising,
contingent or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or
unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively, whether
arising before, on, or after the Commencement Date, in contract or in tort, in law or in equity or pursuant
to any other theory of law (including, without limitation, under any state or federal securities laws).
Causes of Action also includes: (a) any right of setoff, counterclaim or recoupment and any claim for
breach of contract or for breach of duties imposed by law or in equity; (b) the right to object to Claims or
Interests; (c) any claim pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d) any claim or
defense including fraud, mistake, duress and usury and any other defenses set forth in section 558 of the
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Bankruptcy Code; and (e) any claims under any state law or foreign law, including, without limitation,
any fraudulent transfer or similar claims.

1.17 Chapter 11 Cases means the jointly administered cases under chapter 11 of the
Bankruptcy Code commenced by the Debtors on the Commencement Date in the Bankruptcy Court styled
In re Fusion Connect, Inc., et al., Case No. 19-11811 (SMB).

1.18 Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, as against any
Debtor.

1.19 Class means any group of Claims or Interests classified under the Plan pursuant to
sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.20 Commencement Date means June 3, 2019.

1.21  Communications Act means chapter 5 of title 47 of the United States Code, 47 U.S.C. 8§
151-622, as now in effect or hereafter amended, or any other successor federal statute, and the rules and
regulations promulgated thereunder.

1.22  Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the
Confirmation Order.

1.23  Confirmation Hearing means the hearing to be held by the Bankruptcy Court to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

1.24  Confirmation Order means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

1.25 Consenting First Lien Lenders means the Prepetition First Lien Lenders that are or
become party to the RSA together with their respective successors and permitted assigns.

1.26 Contingent DIP Obligations means all of the Debtors’ obligations under the DIP
Documents and the DIP Order that are contingent and/or unliquidated, other than DIP Claims that are
paid in full in Cash on or prior to the Effective Date and contingent indemnification obligations as to
which a Claim has been asserted on or prior to the Effective Date.

1.27  Creditors’ Committee means the statutory committee of unsecured creditors appointed by
the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.

1.28 Cure Amount means the payment of Cash by the Debtors, or the distribution of other
property (as the parties may agree or the Bankruptcy Court may order), as necessary pursuant to section
365(b)(1)(A) of the Bankruptcy Code to permit the Debtors to assume an executory contract or unexpired
lease.

1.29 D&O Policy means any insurance policy that covers, among others, current or former
directors, members, trustees, managers, and officers liability issued at any time to or providing coverage
to the Debtors and all agreements, documents or instruments relating thereto, including any runoff
policies or tail coverage.

1.30  Debtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.
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1.31  Debtor Employees means any employee of the Debtors as of the Commencement Date
and immediately prior to the Effective Date other than any director or officer of the Debtors identified as
such in the Disclosure Statement.

1.32  Debtor Exculpated Parties means (a) any individual serving as an officer of the Debtors
during the Chapter 11 Cases; (b) any individual serving as a director on the Restructuring Committee
and/or the Special Committee during the Chapter 11 Cases; (c) Mr. Marvin Rosen; and (d) the Debtor
Related Parties.

1.33  Debtors in Possession means the Debtors in their capacity as debtors in possession in the
Chapter 11 Cases pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.

1.34  Debtor Related Parties means with respect to the Debtors, each Debtor’s successors,
Debtor Employees, postpetition financial advisors, postpetition attorneys, postpetition accountants,
postpetition investment bankers, postpetition investment advisors, postpetition consultants, postpetition
representatives, and other postpetition professionals; for the avoidance of doubt, Debtor Related Parties
do not include the Debtors themselves, any Non-Released Party, or any current or former director or
officer of the Debtors.

1.35 Declaratory Ruling means a declaratory ruling adopted by the FCC granting the relief
requested in a Petition for Declaratory Ruling.

1.36  Definitive Documents means the documents (including any related orders, agreements,
instruments, schedules or exhibits) that are necessary or desirable to implement, or otherwise relate to the
Reorganization Transaction, including, but not limited to: (a) the Plan; (b) the Disclosure Statement;
(c) the Disclosure Statement Motion, (d) the Disclosure Statement Order; (e) each of the documents
comprising the Plan Supplement; and (f) the Confirmation Order.

1.37  DIP Agent means the “DIP Agent” as defined in the DIP Order.

1.38 DIP Claims means all Claims held by the DIP Lenders on account of, arising under or
relating to the DIP Documents or the DIP Order, which, for the avoidance of doubt, shall include all “DIP
Obligations” as such term is defined in the DIP Order.

1.39  DIP Credit Agreement means the “DIP Credit Agreement” as defined in the DIP Order.
1.40 DIP Documents means the “DIP Documents” as defined in the DIP Order.
1.41  DIP Lenders means the “DIP Lenders” as defined in the DIP Order.

1.42 DIP Motion means the Motion of Debtors for (I) Authorization (A) To Obtain
Postpetition Financing, (B) To Use Cash Collateral, (C) To Grant Liens and Provide Superpriority
Administrative Expense Status, (D) To Grant Adequate Protection, (E) To Modify the Automatic Stay;
(F) To Schedule a Final Hearing and (1) Related Relief (ECF No. 17).

1.43  DIP Order means the Final Order (1) Authorizing the Debtors To (A) Obtain Postpetition
Financing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority Administrative
Expense Status, (I11) Granting Adequate Protection To the Prepetition Secured Parties, (1V) Modifying
the Automatic Stay, and (V) Granting Related Relief (ECF No. 160).

WEIL:\97186105\347019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 13 of 169

1.44  Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has
been determined by a Final Order or specified in a provision of the Plan not to be Allowed.

1.45 Disbursing Agent means (a) with respect to the Reorganization Transaction, the
Reorganized Debtors; and (b) with respect to the Litigation Trust Assets, the Litigation Trust or its agent.

1.46  Disclosure Statement means the disclosure statement filed by the Debtors in support of
the Plan, as amended, supplemented or modified from time to time, as approved by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code.

1.47  Disclosure Statement Motion means the motion of the Debtors seeking entry of an order
approving the Disclosure Statement and authorizing solicitation of the Plan.

1.48 Disclosure Statement Order means the order entered by the Bankruptcy Court granting
the Disclosure Statement Motion.

1.49  Disputed means with respect to a Claim or Interest, any Claim or Interest that (a) is
neither Allowed nor Disallowed under the Plan or a Final Order, nor deemed Allowed under sections 502,
503, or 1111 of the Bankruptcy Code; or (b) the Debtors or any parties in interest have interposed a timely
objection or request for estimation, and such objection or request for estimation has not been withdrawn
or determined by a Final Order. If the Debtors dispute only a portion of a Claim, such Claim shall be
deemed Allowed in any amount the Debtors do not dispute, and Disputed as to the balance of such Claim.

1.50 Distribution Record Date means the Effective Date.

1.51  Effective Date means the date that is the first Business Day on which all conditions to the
effectiveness of the Plan set forth in Article 1X hereof have been satisfied or waived in accordance with
the terms of the Plan.

1.52  Employee Arrangements shall have the meaning ascribed to such term in Section 5.8 of
the Plan.

1.53  Entity means an individual, corporation, partnership, limited partnership, limited liability
company, association, joint stock company, joint venture, estate, trust, unincorporated organization,
governmental unit (as defined in section 101(27) of the Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in section 101(41) of the Bankruptcy Code) or other entity.

1.54  Equity Allocation Mechanism means the methodology for allocating the New Equity
Interests and/or Special Warrants among the holders of Allowed First Lien Claims set forth on Exhibit A
to the Plan.

1.55 ERISA means the Employee Retirement Income Security Act of 1974, as amended.

1.56  Estate or Estates means, individually or collectively, the estate or estates of the Debtors
created under section 541 of the Bankruptcy Code.

1.57 Exculpated Parties means collectively, each solely in their capacities as such, the
(a) Debtors; (b) Reorganized Debtors; (c) Consenting First Lien Lenders; (d) Prepetition First Lien
Administrative Agent; (e) Prepetition Super Senior Administrative Agent; (f) DIP Agent, (g) DIP
Lenders; (h) New First Lien Lenders; (i) New First Lien Agent; (j) New Exit Facility Lenders; (k) New

WEIL:\97186105\347019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 14 of 169

Exit Facility Agent; (I) Litigation Trust Oversight Committee; (m) Creditors’ Committee and each of its
members in such capacity; (n) Non-Debtor Related Parties; and (0) Debtor Exculpated Parties.

1.58 FCC means the Federal Communications Commission, including any official bureau or
division thereof acting on delegated authority, and any successor governmental agency performing
functions similar to those performed by the Federal Communications Commission on the Effective Date.

159 FCC Applications means, collectively, each requisite application, petition, or other
request filed or to be filed with the FCC in connection with the Reorganization Transaction and this Plan,
including the FCC Applications.

1.60 FCC Approval means the FCC’s grant of the FCC Applications; provided that, subject to
the consent of the Requisite First Lien Lenders, the possibility that an appeal, request for stay, or petition
for rehearing or review by a court or administrative agency may be filed with respect to such grant, or that
the FCC may reconsider or review such grant on its own authority, shall not prevent such grant from
constituting FCC Approval for purposes of the Plan.

1.61 FCC Licenses means licenses, authorizations, waivers, and permits that are issued from
time to time by the FCC.

1.62 FCC Applications means the applications filed with the FCC seeking FCC consent to the
Transfer of Control.

1.63 FCC Ownership Procedures Order means an order entered by the Bankruptcy Court
establishing procedures for, among other things, completion and submission of the Ownership
Certifications, which order shall be in form and substance reasonably acceptable to the Requisite First
Lien Lenders.

1.64  FCI means Fusion Connect, Inc.

1.65 Fee Claim means a Claim for professional services rendered or costs incurred on or after
the Commencement Date through the Effective Date by professional persons retained by the Debtors or
the Creditors” Committee by an order of the Bankruptcy Court pursuant to sections 327, 328, 329, 330,
331, or 503(b) of the Bankruptcy Code in the Chapter 11 Cases.

1.66 Final Order means an order or judgment of a court of competent jurisdiction that has
been entered on the docket maintained by the clerk of such court and is in full force and effect, which has
not been reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari, or move
for a new trial, reargument or rehearing has expired and as to which no appeal, petition for certiorari, or
other proceedings for a new trial, reargument, or rehearing shall then be pending; or (b) if an appeal, writ
of certiorari, new trial, reargument, or rehearing thereof has been sought, such order or judgment shall
have been affirmed by the highest court to which such order was appealed, or certiorari shall have been
denied, or a new trial, reargument, or rehearing shall have been denied or resulted in no modification of
such order, and the time to take any further appeal, petition for certiorari or move for a new trial,
reargument, or rehearing shall have expired; provided, however, that no order or judgment shall fail to be
a “Final Order” solely because of the possibility that a motion under Rules 59 or 60 of the Federal Rules
of Civil Procedure or any analogous Bankruptcy Rule (or any analogous rules applicable in another court
of competent jurisdiction) or sections 502(j) or 1144 of the Bankruptcy Code has been or may be filed
with respect to such order or judgment.
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1.67  First Lien Claims means all Claims arising under or in connection with the Prepetition
First Lien Credit Agreement.

1.68  First Lien Lender Equity Distribution means a distribution of New Equity Interests
and/or Special Warrants, which New Equity Interests shall constitute one hundred percent (100%) of all
of the issued and outstanding New Equity Interests issued on the Effective Date, subject to dilution by the
Special Warrants, the Second Lien Warrants, and the Management Incentive Plan, and to be allocated
among the holders of Allowed First Lien Claims pursuant to, and subject to the terms and conditions of,
the Equity Allocation Mechanism; provided, that holders of Allowed First Lien Claims may receive a
distribution on account of their Claims in lieu of Special Warrants that is otherwise satisfactory to such
holders and compliant with the rules and regulations of the FCC and in the reasonable judgment of the
Debtors, with the consent of the Requisite First Lien Lenders, would not result in an undue delay of
obtaining FCC Approval.

1.69 First Lien Lender Group means the ad hoc group of Consenting First Lien Lenders
represented by Davis Polk & Wardwell LLP and Greenhill & Co., LLC.

1.70  General Unsecured Claim means any Claim against the Debtors (other than any
Intercompany Claims) as of the Commencement Date that is neither secured by collateral nor entitled to
priority under the Bankruptcy Code or any Final Order of the Bankruptcy Court, including any deficiency
claim under section 506(a) of the Bankruptcy Code. For the avoidance of doubt, the Prepetition
Subordinated Notes Claim shall be deemed a General Unsecured Claim, but the Prepetition Subordinated
Notes Claim is not being deemed Allowed under this Plan.

1.71  Global Settlement shall have the meaning ascribed to such term in Section 5.2(b) of the
Plan.

1.72  Impaired means, with respect to a Claim, Interest, or Class of Claims or Interests,
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.73  Independent Directors means the independent directors (other than Mr. Neal Goldman)
who have served on the Restructuring Committee at all times from its formation until immediately prior
to the Effective Date.

1.74  Insured Claims means any Claim or portion of a Claim that is, or may be, insured under
any of the Debtors’ insurance policies.

1.75 Intercompany Claim means any pre- or postpetition Claim against a Debtor held by
another Debtor.

1.76  Intercompany Interest means an Interest in a Debtor held by another Debtor. For the
avoidance of doubt, an Intercompany Interest shall exclude a Parent Equity Interest.

1.77  Interests means any equity security (as defined in section 101(16) of the Bankruptcy
Code) of a Debtor, including all shares, common stock, preferred stock, units, membership interest,
partnership interest, or other instrument evidencing any fixed or contingent ownership interest in any
Debtor, whether or not transferable, and any option, warrant, or other right, contractual or otherwise, to
acquire any such interest in the Debtors, whether fully vested or vesting in the future, including, without
limitation, equity or equity-based incentives, grants, or other instruments issued, granted or promised to
be granted to current or former employees, directors, officers, or contractors of the Debtors, to acquire
any such interests in the Debtors that existed immediately before the Effective Date.
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1.78  Key Employee Retention Agreements shall mean the key employee retention agreements
entered into by FCI and certain key employees of FCI on or about May 30, 2019.

1.79  Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.

1.80 Lingo Receivable means amounts payable to the Debtors under the Carrier Solutions
Master Services Agreement and Transition Services Agreement among the Debtors and Lingo
Communications, Inc.

1.81  Litigation Trust means the trust that will be created on the Effective Date pursuant to the
Litigation Trust Agreement and in accordance with the terms of this Plan.

1.82  Litigation Trust Agreement means the trust agreement by and among the Reorganized
Debtors (solely in their capacity as successors to the Debtors), the Litigation Trust Oversight Committee
and the Creditors’ Committee, that, among other things, establishes the Litigation Trust and describes the
powers, duties, and responsibilities of the Litigation Trust Oversight Committee, substantially in the form
included in the Plan Supplement and consistent with Section 5.2(b) and Section 5.16 of the Plan, which
shall be in form and substance reasonably acceptable to the Requisite First Lien Lenders.

1.83 Litigation Trust Assets means the Litigation Trust Causes of Action and the Litigation
Trust Proceeds.

1.84 Litigation Trust Causes of Action means, collectively, the Litigation Trust Debtor
Causes of Action and the Litigation Trust First Lien Lender Causes of Action (as defined in Section
5.2(b)).

1.85 Litigation Trust Debtor Causes of Action means (i) all Causes of Action of the Debtors
under chapter 5 of the Bankruptcy Code or under similar or related state or federal statutes and common
law, including, without limitation, all preference, fraudulent conveyance, fraudulent transfer, and/or other
similar avoidance claims, rights, and causes of action, and commercial tort law, (ii) all Causes of Action
of any Debtor (including for the avoidance of doubt any predecessor of any Debtor) or any Debtor’s
Estate against any Non-Released Party, other than Causes of Action arising in connection with the Lingo
Receivable, (iii) all Causes of Action of the Debtors arising in connection with the Debtors and relating to
any act or omission of any Non-Released Party; and (iv) all Causes of Action of any Debtor (including for
the avoidance of doubt any predecessor of any Debtor), the Debtors’ Estates, and the Reorganized
Debtors arising under any D&O Policy solely to the extent such Causes of Action are based on Causes of
Action described in sub-sections (i), (ii), and (iii) of this section and to the extent assignable to the
Litigation Trust pursuant to the terms of the applicable D&O Policy; provided, however, that Litigation
Trust Debtor Causes of Action shall not include: (a) any Causes of Action against any Released Party that
is released pursuant to the Plan and (b) Preference Actions against any Entity other than Non-Released
Parties.

1.86 Litigation Trust Expenses means all reasonable fees, costs, and expenses of and incurred
by the Litigation Trust, including legal and other professional fees, costs, and expenses, administrative
fees and expenses, insurance fees, taxes, and escrow expenses, including reasonable fees and expenses of
the Litigation Trust Oversight Committee, which shall be paid in accordance with the Litigation Trust
Agreement; provided, however, that neither the Debtors nor the Reorganized Debtors shall be required in
any event to pay the Litigation Trust Expenses.

1.87  Litigation Trust First Lien Lender Causes of Action has the meaning set forth in Section
5.2 of this Plan.
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1.88  Litigation Trust Initial Funding means an initial amount of $1,500,000 cash to be
funded by the Reorganized Debtors to the Litigation Trust on the Effective Date.

1.89  Litigation Trust Interest means a non-certificated beneficial interest in the Litigation
Trust granted to each holder of an Allowed General Unsecured Claim (other than the Term Loan
Deficiency Claim) and Allowed Second Lien Deficiency Claim (only in the event that Class 4 is not an
Accepting Class), which shall entitle such holder to a Pro Rata share in the Litigation Trust Assets in
accordance with the Litigation Trust Agreement and Sections 4.4, 4.5, 5.2(b) and 5.16 of the Plan.

1.90 Litigation Trust Litigation Proceeds means proceeds of the Litigation Trust Causes of
Action payable to the Litigation Trust in accordance with Section 5.2(b) of the Plan.

191 Litigation Trust Loan means an interest-bearing loan in the aggregate amount of
$3,500,000 to be made by Reorganized FCI or its affiliates to the Litigation Trust in accordance with the
Litigation Trust Loan Agreement and Sections 5.2(b) and 5.16 of the Plan.

1.92 Litigation Trust Loan Agreement means an agreement among the Reorganized Debtors
and the Litigation Trust governing the Litigation Trust Loan Proceeds to be entered on the Effective Date,
or as soon thereafter as reasonably practicable, consistent with Sections 5.2(b) and 5.16 of the Plan, which
shall be in form and substance reasonably acceptable to the Committee and the Requisite First Lien
Lenders.

1.93 Litigation Trust Loan Proceeds means the proceeds of the Litigation Trust Loan.

1.94 Litigation Trust Oversight Committee means a three-person committee with the role,
responsibilities, and authority relating to the Litigation Trust and the Litigation Trust Assets set forth in
the Litigation Trust Agreement and Sections 5.2(b) and 5.16 of the Plan, which shall initially be
comprised of: (a) a member appointed by the Creditors’ Committee; (b) a member appointed by the First
Lien Lender Group; and (c) Mr. Neal Goldman.

1.95 Litigation Trust Proceeds means the Litigation Trust Initial Funding, the Litigation Trust
Litigation Proceeds, and the Litigation Trust Loan Proceeds.

1.96 Management Incentive Plan means a post-emergence management incentive plan, under
which up to ten percent (10%) of the New Equity Interests (after taking into account the shares to be
issued under the Management Incentive Plan) will be reserved for issuance as awards on terms and
conditions as agreed to by the New Board.

1.97 New Board means the new board of directors of Reorganized FCI selected in accordance
with Section 5.5 of the Plan.

1.98 New Equity Interests means the new common stock to be issued by Reorganized FCI on
the Effective Date or upon exercise of the Special Warrants, authorized pursuant to the Amended
Organizational Documents of Reorganized FCI.

1.99 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit
Agreement.

1.100 New Exit Facility Agent means the administrative agent under the New Exit Facility
Credit Agreement.
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1.101 New Exit Facility Credit Agreement means the agreement to be entered into by the
Reorganized Debtors, the New Exit Facility Agent and the New Exit Facility Lenders on the Effective
Date that shall govern the New Exit Facility.

1.102 New Exit Facility Documents means, collectively, the New Exit Facility Credit
Agreement and all other documents required to be delivered by any of the Reorganized Debtors pursuant
to the New Exit Facility Credit Agreement.

1.103 New Exit Facility means the facility arising pursuant to the New Exit Facility Credit
Agreement.

1.104 New Exit Facility Lenders means the Persons party to the New Exit Facility Credit
Agreement as “Lenders” thereunder, each in its capacity as such, and each of their respective successors
and permitted assigns.

1.105 New First Lien Agent means the administrative agent under the New First Lien Credit
Agreement.

1.106 New First Lien Credit Agreement means the agreement to be entered into by the
Reorganized Debtors, the New First Lien Agent, and the New First Lien Lenders on the Effective Date
that shall govern the New First Lien Credit Facility.

1.107 New First Lien Credit Facility means the facility arising pursuant to the New First Lien
Credit Agreement, on terms consistent with the New First Lien Term Sheet.

1.108 New First Lien Documents means, collectively, the New First Lien Credit Agreement
and all other documents required to be delivered by any of the Reorganized Debtors pursuant to the New
First Lien Credit Agreement.

1.109 New First Lien Lenders means the Persons party to the New First Lien Credit Agreement
as “Lenders” thereunder, each in its capacity as such, and each of their respective successors and
permitted assigns.

1.110 New First Lien Term Sheet means the term sheet attached as Schedule 2 to the
Restructuring Term Sheet attached as Exhibit A to the RSA and as Exhibit B to the Plan, as may be
amended from time to time.

1.111 Non-Debtor Related Parties means with respect to any Exculpated Party (other than the
Debtors and the Debtor Exculpated Parties) or any Released Party (other than the Debtor Related Parties),
and in their capacities as such, such Entities’ predecessors (other than predecessors of the Reorganized
Debtors), successors and assigns, subsidiaries, Affiliates, managed accounts or funds, and all of their
respective current and former officers, directors, managers, limited partners, principals, stockholders (and
any fund managers, fiduciaries or other agents of stockholders with any involvement related to the
Debtors), members, partners, managers, employees, subcontractors, agents, advisory board members,
financial advisors, attorneys, accountants, investment bankers, investment managers, investment advisors,
consultants, representatives, management companies, fund advisors and other professionals, and such
persons’ respective heirs, executors, estates, servants and nominees; for the avoidance of doubt, the Non-
Debtor Related Parties do not include the Debtors themselves or any Non-Released Party.

1.112 Non-Released Party means (i) any current or former director, officer, member,
shareholder, or employee of the Debtors or predecessor of the Debtors, other than the Specified Officers
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and Directors and the Debtor Employees, (ii) any Affiliate of the Debtors or predecessors of the Debtors,
and any directors, officers, shareholders, or employees thereof, (iii) any predecessor of a Debtor, (iv)
Lingo Communications LLC, any Affiliates thereof, and their directors, officers, shareholders, and
employees, (v) any subsequent transferee of any of the foregoing, (vii) any counsel, accountant or other
professional advisor to (x) any of the foregoing and (y) the Debtors or predecessor of any Debtor prior to
March 1, 2019; provided, that vendors and contract counterparties of Reorganized FCI, other than Lingo
Communications LLC and any Affiliates thereof, shall not be Non-Released Parties solely with respect to
any Preference Action against them; provided further, that no Reorganized Debtor, Reorganized Debtor’s
successor or Consenting First Lien Lender shall be a Non-Released Party.

1.113 Other Secured Claim means a Secured Claim, other than an Administrative Expense
Claim, a DIP Claim, a Priority Tax Claim, a First Lien Claim, or a Second Lien Claim.

1.114 Ownership Certification means a written certification, in the form attached to the FCC
Ownership Procedures Order, which shall, among other things, be sufficient to enable the Debtors or
Reorganized Debtors, as applicable, to determine the extent to which direct and indirect voting and equity
interests of the certifying party are held by non-U.S. Persons, as determined under sections 214 and
310(b) of the Communications Act, as interpreted and applied by the FCC.

1.115 Ownership Certification Deadline means the deadline set forth in the FCC Ownership
Procedures Order for returning Ownership Certifications.

1.116 Parent Equity Interests means any Interest in FCI.

1.117 Person means any individual, corporation, partnership, limited liability company,
association, organization, joint stock company, joint venture, estate, trust, Governmental Unit or any
political subdivision thereof, or any other Entity.

1.118 Petition for Declaratory Ruling means a filing that shall be submitted to the FCC by the
Debtors or Reorganized Debtors, as applicable, pursuant to 47 C.F.R. 88 1.5000 et seq. for Reorganized
FCI to exceed the twenty five percent (25%) indirect foreign ownership benchmark contained in 47
U.S.C. § 310(b)(4).

1.119 Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules, and
supplements hereto (including, without limitation, any appendices, schedules, and supplements to the
Plan contained in the Plan Supplement), as the same may be amended, supplemented, or modified from
time to time in accordance with the RSA, the provisions of the Bankruptcy Code and the terms hereof.

1.120 Plan Supplement means a supplemental appendix to the Plan containing, among other
things, forms of applicable documents, schedules, and exhibits to the Plan to be filed with the Bankruptcy
Court, including, but not limited to, the following: (a) Amended Organizational Documents (to the extent
such Amended Organizational Documents reflect material changes from the Debtors’ existing
organizational documents and bylaws); (b) New First Lien Credit Agreement; (c) New Exit Facility
Credit Agreement; (d) Stockholders Agreement; (e) Special Warrant Agreement; (f) Second Lien Warrant
Agreement (if any); (g) Assumption Schedule; (h) the Litigation Trust Agreement; (i) the Litigation Trust
Loan Agreement; and (j) to the extent known, information required to be disclosed in accordance with
section 1129(a)(5) of the Bankruptcy Code; provided, that through the Effective Date, the Debtors shall
have the right to amend the Plan Supplement and any schedules, exhibits, or amendments thereto, in
accordance with the terms of the Plan and the RSA. The Plan Supplement shall be filed with the
Bankruptcy Court no later than seven (7) calendar days prior to the deadline to object to the Plan. The
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Debtors shall have the right to amend the documents contained in the Plan Supplement through and
including the Effective Date in accordance with the terms of the Plan.

1.121 Preference Actions means any Causes of Action arising under section 547 of the
Bankruptcy Code or similar preference-related actions arising under the Bankruptcy Code or applicable
non-bankruptcy law.

1.122 Prepetition First Lien Administrative Agent means Wilmington Trust, in its capacity as
administrative agent under the Prepetition First Lien Credit Agreement, and its successors and assigns.

1.123 Prepetition First Lien Credit Agreement means that certain First Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, Wilmington Trust, as administrative agent and collateral agent, and the
Prepetition First Lien Lenders, as amended, restated, modified or supplemented from time to time prior to
the Commencement Date.

1.124 Prepetition First Lien Credit Documents means, collectively, each “Credit Document”
as defined in the Prepetition First Lien Credit Agreement.

1.125 Prepetition First Lien Lenders means any lender party to the Prepetition First Lien
Credit Agreement, each in its capacity as such.

1.126 Prepetition First Lien Loans means “Loans” as defined in the Prepetition First Lien
Credit Agreement.

1.127 Prepetition Intercreditor Agreement means that certain Intercreditor Agreement, dated
as of May 4, 2018, among Wilmington Trust, as First Lien representative, and GLAS Americas LLC (as
successor to Wilmington Trust), as Second Lien representative.

1.128 Prepetition Second Lien Administrative Agent means GLAS USA LLC, in its capacity
as successor administrative agent under the Prepetition Second Lien Credit Agreement, and its successors
and assigns.

1.129 Prepetition Second Lien Credit Agreement means that certain Second Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, by and among FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, GLAS Americas LLC as collateral agent (as successor to Wilmington
Trust in such capacity), GLAS USA LLC, as administrative agent (as successor to Wilmington Trust in
such capacity), and the Prepetition Second Lien Lenders, as amended, restated, modified or supplemented
from time to time prior to the Commencement Date.

1.130 Prepetition Second Lien Lenders means any lender under the Prepetition Second Lien
Credit Agreement, each in its capacity as such.

1.131 Prepetition Subordinated Notes means, collectively, the subordinated unsecured note,
dated as of May 4, 2018, in favor of Holcombe T. Green, Jr. (or an entity majority-owned and controlled
by Holcombe T. Green, Jr. or his heirs, beneficiaries, trusts or estate) and the subordinated unsecured
notes, each dated as of October 28, 2016, as amended and restated as of May 4, 2018, in favor of
Holcombe T. Green, Jr., R. Kirby Godsey and the Holcombe T. Green, Jr. 2013 Five-Year Annuity Trust.

1.132 Prepetition Subordinated Notes Claims means all Claims on account of, arising under, or
relating to the Prepetition Subordinated Notes.
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1.133 Prepetition Super Senior Administrative Agent means Wilmington Trust, in its capacity
as administrative agent under the Prepetition Super Senior Credit Agreement.

1.134 Prepetition Super Senior Credit Agreement means that certain Super Senior Secured
Credit Agreement, dated as of May 9, 2019, by and among FCI, as borrower, certain subsidiaries of FCI,
as guarantor subsidiaries, Wilmington Trust, as administrative agent and collateral agent, and the lenders
party thereto, as amended by that certain Incremental Amendment and Amendment No. 1 thereto, dated
as of May 28, 2019, and as further amended, restated, modified or supplemented from time to time prior
to the Commencement Date.

1.135 Prepetition Super Senior Credit Documents means, collectively, each *“Credit
Document” as defined in the Prepetition Super Senior Credit Agreement.

1.136 Priority Non-Tax Claim means any Claim other than an Administrative Expense Claim
or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the Bankruptcy
Code.

1.137 Priority Tax Claim means any Claim of a governmental unit as defined in section
101(27) of the Bankruptcy Code of the kind entitled to priority in payment as specified in sections 502(i)
and 507(a)(8) of the Bankruptcy Code.

1.138 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class
bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed
Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled to share
in the same recovery as such Class under the Plan.

1.139 Reinstate, Reinstated, or Reinstatement means leaving a Claim Unimpaired under the
Plan.

1.140 Released Parties means collectively the: (a) Reorganized Debtors; (b) Consenting First
Lien Lenders; (c) Prepetition First Lien Administrative Agent; (d) DIP Agent; (e) DIP Lenders;
(f) Prepetition Super Senior Administrative Agent; (g) Prepetition Super Senior Lenders; (h) Creditors’
Committee and each of its members in such capacity; (i) the Specified Officers and Directors; (j) Non-
Debtor Related Parties; and (k) Debtor Related Parties; provided, however, that notwithstanding anything
to the contrary herein, no Non-Released Party shall be a Released Party.

1.141 Reorganization Transaction means, collectively, (a)issuance of the New Equity
Interests; (b) entry into the New First Lien Credit Documents; (c) entry into the New Exit Facility
Documents; (d) entry into the Special Warrant Agreement; (e) entry into the Second Lien Warrant
Agreement (if any); (f) entry into the Litigation Trust Agreement; (g) entry into the Litigation Trust Loan
Agreement; (h) execution of the Amended Organizational Documents; (i) vesting of the Debtors’ assets in
the Reorganized Debtors, in each case, in accordance with the Plan; and (j) the other transactions that the
Debtors and the Requisite First Lien Lenders reasonably determine are necessary or appropriate to
implement the foregoing, in each case, in accordance with the Plan and the RSA.

1.142 Reorganized Debtors means, the Debtors, as reorganized pursuant to and under the Plan
on and after the Effective Date.

1.143 Reorganized FCI means, FCI, as reorganized pursuant to and under the Plan on or after
the Effective Date
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1.144 Requisite First Lien Lenders means, as of the date of determination, Consenting First
Lien Lenders holding at least a majority in aggregate principal amount outstanding of the Prepetition First
Lien Loans held by the Consenting First Lien Lenders as of such date.

1.145 Restructuring Committee means the restructuring committee appointed by the Board of
Directors on May 28, 20109.

1.146 Restructuring Expenses means the reasonable and documented fees and expenses
incurred by the Consenting First Lien Lenders in connection with the Chapter 11 Cases, including the fees
and expenses of (i) Davis Polk & Wardwell LLP, (ii) Greenhill & Co., LLC, (iii) Altman Vilandrie &
Company and its sub-contractors, (iv) Wiley Rein LLP, (v) the Prepetition First Lien Administrative
Agent, (vi) Arnold & Porter Kaye Scholer LLP, (vii) one firm acting as local counsel (if any), and
(vi) any other advisors retained by the Requisite First Lien Lenders, payable in accordance with the terms
of any applicable engagement or fee letters executed with such parties and without the requirement for the
filing of retention applications, fee applications, or any other application in the Chapter 11 Cases, which
shall be Allowed as Administrative Expense Claims upon incurrence and shall not be subject to any
offset, defense, counterclaim, reduction, or credit.

1.147 RSA means that certain Restructuring Support Agreement, dated as of June 3, 2019, by
and among the Debtors and the Consenting First Lien Lenders (as may be amended, supplemented, or
modified from time to time in accordance with the terms thereof) annexed to the Disclosure Statement as
Exhibit B.

1.148 SEC means the U.S. Securities and Exchange Commission and any successor agency.

1.149 Second Lien Claims means any Claims arising from or in connection with the Prepetition
Second Lien Credit Agreement.

1.150 Second Lien Deficiency Claim means the unsecured Claims on account of the
indebtedness under the Prepetition Second Lien Credit Agreement under section 506(a) of the Bankruptcy
Code.

1.151 Second Lien Warrants means three (3) year warrants, issued by Reorganized FCI
pursuant to the Plan and the Second Lien Warrant Agreement, to purchase an aggregate of five percent
(5%) of New Equity Interests at a strike price that implies an equity value at which the Prepetition First
Lien Lenders shall have recovered par plus accrued interest through the Effective Date, the terms of
which will provide that it will not be exercisable unless such exercise complies with applicable law,
including, without limitation, the Communications Act and the rules and regulations of the FCC, which
shall be in form and substance acceptable to the Debtors and the Requisite First Lien Lenders.

1.152 Second Lien Warrant Agreement means the warrant agreement, to be effective on the
Effective Date, governing the Second Lien Warrants to be issued by Reorganized FCI, the form of which
shall be included in the Plan Supplement.

1.153 Secured Claim means a Claim (a) secured by a Lien on collateral to the extent of the
value of such collateral as (i) set forth in the Plan, (ii) agreed to by the holder of such Claim and the
Debtors, or (iii) determined by a Final Order in accordance with section 506(a) of the Bankruptcy Code;
or (b) secured by the amount of any right of setoff of the holder thereof in accordance with section 553 of
the Bankruptcy Code.

1.154 Security has the meaning set forth in section 101(49) of the Bankruptcy Code.
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1.155 Special Committee means the committee established by the Board of Directors prior to
the Commencement Date.

1.156 Special Warrant means a warrant, issued by Reorganized FCI pursuant to the Plan, the
Equity Allocation Mechanism, and the Special Warrant Agreement, to purchase New Equity Interests, the
terms of which will provide that it will not be exercisable unless such exercise complies with applicable
law, including, without limitation, the Communications Act and the rules and regulations of the FCC,
which shall be in form and substance acceptable to the Debtors and the Requisite First Lien Lenders.

1.157 Special Warrant Agreement means the warrant agreement, to be effective on the
Effective Date, governing the Special Warrants to be issued by Reorganized FCI, the form of which shall
be included in the Plan Supplement.

1.158 Specified Officers and Directors means (a) the following officers of the Debtors who
served in such capacity during the Chapter 11 Cases, so long as such officers do not voluntarily terminate
their employment or are not terminated for cause prior to the Effective Date: (i) Chief Financial Officer;
(ii) Executive Vice President and General Counsel; and (iii) Chief Technology Officer; and (b) Mr. Neal
Goldman.

1.159 State Public Utility Commissions (PUCs) means the regulatory agency in each U.S. state
(which, for this definition, shall include the District of Columbia) with jurisdiction over intrastate
telecommunications services.

1.160 State PUC Applications means, collectively, each requisite application, petition, or other
request filed or to be filed with the PUCs in connection with the Reorganization Transaction and this
Plan.

1.161 State PUC Approvals means the State PUCs’ grant(s) of the State PUC Applications;
provided that, subject to the consent of the Requisite First Lien Lenders, the possibility that an appeal,
request for stay, or petition for rehearing or review by a court or administrative agency may be filed with
respect to such grant(s), or that the State PUCs may reconsider or review such grant(s) on their own
authority, shall not prevent such grant(s) from constituting State PUC Approval(s) for purposes of the
Plan.

1.162 State PUC Licenses means licenses, authorizations, waivers and permits that are issued
from time to time by the State PUCs in connection with the provision of intrastate telecommunications
services and Voice-over-Internet-Protocol (VolIP) services.

1.163 State PUC Notices means the required or customary informational filings to be made
with State PUCs where applications for approval are not required in connection with the Reorganization
Transaction and this Plan.

1.164 Stockholders Agreement means that certain stockholders agreement substantially in the
form included as an exhibit to the Plan Supplement.

1.165 Subordinated Securities Claims means a Claim subject to subordination under section
510(b) of the Bankruptcy Code.

1.166 Tax Code means the Internal Revenue Code of 1986, as amended.

15

WEIL:\97186105\347019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 24 of 169

1.167 Term Loan Deficiency Claim means the unsecured Claims on account of the
indebtedness under the Prepetition First Lien Credit Agreement under section 506(a) of the Bankruptcy
Code (if any).

1.168 Transfer of Control means the transfer of control of the FCC Licenses and State PUC
Licenses held by any of FCI or its subsidiaries as a result of the issuance of the New Equity Interests
and/or Special Warrants to holders of First Lien Claims after the FCC grants the FCC Applications.

1.169 Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not
“impaired” within the meaning of sections 1123(a)(2) and 1124 of the Bankruptcy Code.

1.170 U.S. Trustee means the United States Trustee for the Southern District of New York.

1.171 Voting Deadline means the date by which all persons or Entities entitled to vote on the
Plan must vote to accept or reject the Plan.

1.172  Wilmington Trust means Wilmington Trust, National Association.
B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time
to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to
the Plan as a whole and not to any particular section, subsection, or clause contained therein. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (b) any reference
herein to a contract, lease, instrument, release, indenture, or other agreement or document being in a
particular form or on particular terms and conditions means that the referenced document shall be
substantially in that form or substantially on those terms and conditions; (c) unless otherwise specified, all
references herein to “Sections” are references to Sections hereof or hereto; (d) the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply; and (e) any term used in capitalized form herein
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have
the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures shall refer to the legal tender of the United
States of America, unless otherwise expressly provided.

D. Controlling Document.

In the event of any conflict between the terms and provisions in the Plan (without
reference to the Plan Supplement) and the terms and provisions in the Disclosure Statement, the Plan
Supplement, any other instrument or document created or executed pursuant to the Plan (including any
other Definitive Document), or any order (other than the Confirmation Order) referenced in the Plan (or
any exhibits, schedules, appendices, supplements, or amendments to any of the foregoing), the Plan
(without reference to the Plan Supplement) shall govern and control; provided, however, that, in the event
of a conflict between the Confirmation Order, on the one hand, and any of the Plan, the Plan Supplement,
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the other Definitive Documents, on the other hand, the Confirmation Order shall govern and control in all
respects.

E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contrary, any and all consent rights of the
parties to the RSA and the DIP Agent as set forth in the RSA and the DIP Documents with respect to the
form and substance of the Plan, the Plan Supplement, and any Definitive Document, including any
amendments, restatements, supplements, or other modifications to such documents, and any consents,
waivers, or other deviations under or from any such documents, shall be incorporated herein by this
reference (including to the applicable definitions in Article | hereof) and fully enforceable as if stated in
full herein.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
2.1.  Administrative Expense Claims.

Except as otherwise set forth herein, and except to the extent that a holder of an Allowed
Administrative Expense Claim agrees to less favorable treatment, each holder of an Allowed
Administrative Expense Claim (other than a Fee Claim, a DIP Claim, or a Restructuring Expense) shall
receive, in full and final satisfaction of such Claim, Cash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon thereafter as is reasonably practicable, the later of (a) the
Effective Date and (b) the first Business Day after the date that is thirty (30) calendar days after the date
such Administrative Expense Claim becomes an Allowed Administrative Expense Claim; provided, that
Allowed Administrative Expense Claims representing liabilities incurred in the ordinary course of
business by the Debtors, as Debtors in Possession, shall be paid by the Debtors or the Reorganized
Debtors, as applicable, in the ordinary course of business, consistent with past practice and in accordance
with the terms and subject to the conditions of any course of dealing or agreements governing,
instruments evidencing, or other documents relating to such transactions.

2.2. Fee Claims.

@) All Entities seeking an award by the Bankruptcy Court of Fee Claims shall file
and serve on counsel to the Debtors or the Creditors’ Committee, as applicable, the U.S. Trustee, and
counsel to the First Lien Lender Group, on or before the date that is forty-five (45) days after the
Effective Date, their respective final applications for allowance of compensation for services rendered and
reimbursement of expenses incurred from the Commencement Date through the Effective Date.
Obijections to any Fee Claims must be filed and served on counsel to the Debtors, counsel to the First
Lien Lender Group, and the requesting party no later than twenty-one (21) calendar days after the filing of
the final applications for compensation or reimbursement (unless otherwise agreed by the Debtors or the
Reorganized Debtors, as applicable, and the party requesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in Cash, in such amounts as are
Allowed by the Bankruptcy Court (i) on the date upon which an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably practicable thereafter; or (ii) upon such other terms as may be
mutually agreed upon between the holder of such an Allowed Fee Claim and the Debtors or the
Reorganized Debtors, as applicable. Notwithstanding the foregoing, any Fee Claims that are authorized
to be paid pursuant to any administrative orders entered by the Bankruptcy Court may be paid at the times
and in the amounts authorized pursuant to such orders.
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() On or about the Effective Date, holders of Fee Claims shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendering services before the Effective Date to the Debtors, and
the Debtors or Reorganized Debtors, as applicable, shall escrow such estimated amounts for the benefit of
the holders of the Fee Claims until the fee applications related thereto are resolved by Final Order or
agreement of the parties. If a holder of a Fee Claim does not provide an estimate, the Debtors or the
Reorganized Debtors, as applicable, may estimate the unpaid and unbilled reasonable and necessary fees
and out-of-pocket expenses of such holder of a Fee Claim. When all such Allowed Fee Claims have been
paid in full, any remaining amount in such escrow shall promptly be released from such escrow and revert
to, and ownership thereof shall vest in, the Reorganized Debtors without any further action or order of the
Bankruptcy Court.

(d) The Reorganized Debtors are authorized to pay compensation for services
rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course and
without the need for Bankruptcy Court approval.

2.3. Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to less
favorable treatment, each holder of an Allowed Priority Tax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, at the sole option of the Debtors or the Reorganized
Debtors, as applicable, (a) Cash in an amount equal to such Allowed Priority Tax Claim on, or as soon
thereafter as is reasonably practicable, the later of (i) the Effective Date, to the extent such Claim is an
Allowed Priority Tax Claim on the Effective Date; (ii) the first Business Day after the date that is thirty
(30) calendar days after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim; and
(iii) the date such Allowed Priority Tax Claim is due and payable in the ordinary course as such
obligation becomes due; provided, that the Debtor reserves the right to prepay all or a portion of any such
amounts at any time under this option without penalty or premium; or (b) equal annual Cash payments in
an aggregate amount equal to the amount of such Allowed Priority Tax Claim, together with interest at
the applicable rate under section 511 of the Bankruptcy Code, over a period not exceeding five (5) years
from and after the Commencement Date.

2.4. DIP Claims.

As of the Effective Date, the DIP Claims shall be Allowed in the full amount outstanding
under the DIP Credit Agreement, including principal, interest, fees, and expenses. On the Effective Date,
in full and final satisfaction of the DIP Claims, such claims shall be paid in full in Cash from the proceeds
of the New Exit Facility. Notwithstanding anything to the contrary in the Plan or the Confirmation Order,
(i) the Contingent DIP Obligations shall survive the Effective Date and shall not be discharged or released
pursuant to the Plan or the Confirmation Order, and (ii) the DIP Documents shall continue in full force
and effect after the Effective Date with respect to any obligations thereunder governing (1) the Contingent
DIP Obligations and (2) the relationships among the DIP Agent and the DIP Lenders.

On the later of (1) the Effective Date and (2) the date on which such fees, expenses, or
disbursements would be required to be paid under the terms of the DIP Order, the Debtors or Reorganized
Debtors (as applicable) shall pay all fees, expenses, and disbursements of the DIP Agent and DIP
Lenders, in each case that have accrued and are unpaid as of the Effective Date and are required to be
paid under or pursuant to the DIP Order. After the Effective Date, the Reorganized Debtors shall
continue to reimburse the DIP Agent and the DIP Lenders for the reasonable fees and expenses (including
reasonable and documented legal fees and expenses) incurred by the DIP Agent and the DIP Lenders after
the Effective Date in accordance with the terms thereof and/or the DIP Order. The Reorganized Debtors
shall pay all of the amounts that may become payable to the DIP Agent or any of the DIP Lenders on
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account of any Contingent DIP Obligations in accordance with the terms of the DIP Documents and the
DIP Order.

2.5. Restructuring Expenses.

During the period commencing on the Commencement Date through the Effective Date,
the Debtors will promptly pay in full in Cash any Restructuring Expenses in accordance with the terms of
the RSA. Without limiting the foregoing, to the extent that any Restructuring Expenses remain unpaid as
of the Business Day prior to the Effective Date, on the Effective Date, the Reorganized Debtors shall pay
in full in Cash any outstanding Restructuring Expenses that are invoiced without the requirement for the
filing of retention applications, fee applications, or any other applications in the Chapter 11 Cases, and
without any requirement for further notice or Bankruptcy Court review or approval. For the avoidance of
doubt, any Restructuring Expenses invoiced after the Effective Date shall be paid promptly, but no later
than ten (10) business days of receiving an invoice.

ARTICLE IlIl CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Classification in General.

A Claim or Interest is placed in a particular Class for all purposes, including voting,
confirmation, and distribution under the Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is placed in a particular Class for the purpose of receiving
distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or
Allowed Interest in that Class and such Allowed Claim or Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effective Date.

3.2.  Summary of Classification.

The following table designates the Classes of Claims against and Interests in the Debtor
and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan; (b) entitled to vote to
accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Expense Claims and Priority Tax Claims have not been classified.

Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (Presumed to accept)
2 Other Secured Claims Unimpaired No (Presumed to accept)
3 First Lien Claims Impaired Yes

4 Second Lien Claims Impaired Yes

5 General Unsecured Claims Impaired Yes

6 Intercompany Claims Unimpaired No (Presumed to accept)
7 Intercompany Interests Unimpaired No (Presumed to accept)
8 Parent Equity Interests Impaired No (Deemed to reject)
9 Subordinated Securities Claims Impaired No (Deemed to reject)
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3.3.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rights of the Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claims, including all rights in respect of legal and equitable
defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

3.4, Elimination of Vacant Classes.

Any Class of Claims against or Interests in the Debtors that, as of the commencement of
the Confirmation Hearing, does not have at least one holder of a Claim or Interest that is Allowed in an
amount greater than zero for voting purposes shall be considered vacant, deemed eliminated from the Plan
for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining whether
the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1. Priority Non-Tax Claims (Class 1).
@) Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim against the Debtors agrees to a less favorable treatment of such Claim, in full and final satisfaction
of such Allowed Priority Non-Tax Claim, at the sole option of the Debtors or the Reorganized Debtors, as
applicable: (i) each such holder shall receive payment in Cash in an amount equal to such Claim, payable
on the later of the Effective Date and the date that is ten (10) Business Days after the date on which such
Priority Non-Tax Claim becomes an Allowed Priority Non-Tax Claim, or as soon thereafter as is
reasonably practicable; (ii) such holder’s Allowed Priority Non-Tax Claim shall be Reinstated; or
(iii) such holder shall receive such other treatment so as to render such holder’s Allowed Priority Non-
Tax Claim Unimpaired.

(© Voting: Class 1 is Unimpaired, and holders of Priority Non-Tax Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class 2).

@) Classification: Class 2 consists of the Other Secured Claims. To the extent that
Other Secured Claims are secured by different collateral or different interests in the same collateral, such
Claims shall be treated as separate subclasses of Class 2 for purposes of voting to accept or reject the Plan
and receiving distributions under the Plan.

(b) Treatment: Except to the extent that a holder of an Allowed Other Secured
Claim agrees to different treatment, on the later of the Effective Date and the date that is ten (10) Business
Days after the date such Other Secured Claim becomes an Allowed Claim, or as soon thereafter as is
reasonably practicable, each holder of an Allowed Other Secured Claim will receive, on account of such
Allowed Claim, at the sole option of the Debtors or the Reorganized Debtors, as applicable: (i) Cash in
an amount equal to the Allowed amount of such Claim; (ii) Reinstatement of such holder’s Allowed
Other Secured Claim; (iii) such other treatment sufficient to render such holder’s Allowed Other Secured
Claim Unimpaired; or (iv) return of the applicable collateral in satisfaction of the Allowed amount of such
Other Secured Claim.
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() Voting: Class 2 is Unimpaired, and holders of Other Secured Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Other Secured Claims.

4.3. First Lien Claims (Class 3).
@) Classification: Class 3 consists of First Lien Claims.

(b) Allowance: The First Lien Claims are Allowed pursuant to section 506(a) of the
Bankruptcy Code against the Debtors in the aggregate principal amount of $585,481,310.80 consisting of
(i) $545,150,569.11 in aggregate outstanding principal amount of term loans, (ii) $39,818,694.44 in
aggregate outstanding principal amount of revolving loans, and (iii) $512,047.25 in aggregate outstanding
face amount of letters of credit issued, in each case, under the Prepetition First Lien Credit Agreement,
plus accrued and unpaid prepetition interest, accrued and unpaid post-petition interest, fees, expenses and
other amounts arising under the Prepetition First Lien Credit Agreement.

©) Treatment: Except to the extent that a holder of a First Lien Claim agrees to less
favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange
for such First Lien Claim, each such holder thereof (or, with respect to any New Equity Interests to be
issued pursuant to the First Lien Lender Equity Distribution, such holder’s permitted designee) shall
receive on the Effective Date such holder’s Pro Rata share of (a)the First Lien Lender Equity
Distribution; provided, that notwithstanding anything herein to the contrary, the distribution of the First
Lien Lender Equity Distribution shall be made pursuant to, and subject to the terms and conditions of, the
Equity Allocation Mechanism, less any New Equity Interests and/or Special Warrants distributable to
other classes of Claims in order for the Bankruptcy Court to determine that the Plan satisfies section
1129(a)(7) of the Bankruptcy Code; (b) the loans under the New First Lien Credit Facility; and (c) cash or
other proceeds, if any, from the sale of the Debtors’ Canadian business unless otherwise agreed to by the
Requisite First Lien Lenders.

For the avoidance of doubt, on the Effective Date, the Prepetition First Lien
Credit Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further
action by or order of the Bankruptcy Court.

(d) Voting: Class 3 is Impaired, and holders of First Lien Claims in Class 3 are
entitled to vote to accept or reject the Plan.

4.4.  Second Lien Claims (Class 4).

@) Classification: Class 4 consists of Second Lien Claims in the aggregate principal
amount of $85,000,000 of term loans issued under the Prepetition Second Lien Credit Agreement, plus
interest, fees, expenses and other amounts arising under the Prepetition Second Lien Credit Agreement.

(b) Treatment: Except to the extent that a holder of an Allowed Second Lien Claim
agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and
in exchange for an Allowed Second Lien Claim, on the Effective Date each such holder thereof shall
receive:

(i) if Class 4 is an Accepting Class, holders of First Lien Claims shall be deemed to have
consented to a distribution to holders of Second Lien Claims of, and each holder of a
Second Lien Claim and Second Lien Deficiency Claim shall receive on the Effective
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Date, in full satisfaction of its Allowed Second Lien Claim and Second Lien Deficiency
Claim, such holder’s Pro Rata share of Second Lien Warrants; provided, that,
notwithstanding anything herein to the contrary, the distribution of the Second Lien
Warrants to the holders of Second Lien Claims shall be made pursuant to and subject to
Communications Act and the rules and regulations of the FCC as well as applicable state
laws and the rules and regulations of the State PUCs; or

(ii) if Class 4 is not an Accepting Class, then each holder of a Second Lien Claim will
receive its Pro Rata share of (x) the Litigation Trust Interests on account of its Second
Lien Deficiency Claim (subject to the terms and conditions of the Prepetition
Intercreditor Agreement) and (y) the percentage of the New Equity Interests and/or
Special Warrants in accordance with the Equity Allocation Mechanism, as determined by
the Bankruptcy Court to satisfy section 1129(a)(7) of the Bankruptcy Code as to holders
of Second Lien Claims (if any).

For the avoidance of doubt, on the Effective Date, the Prepetition Second Lien Credit
Agreement shall be deemed cancelled (except as set forth in Section 5.10 hereof) without further action
by or order of the Bankruptcy Court.

©) Voting: Class 4 is Impaired, and holders of Second Lien Claims are entitled to
vote to accept or reject the Plan.

4,5.  General Unsecured Claims (Class 5).
@) Classification: Class 5 consists of General Unsecured Claims.
(b) Treatment: Except to the extent that a holder of an Allowed General Unsecured
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for an Allowed General Unsecured Claim, each such holder thereof shall receive such

holder’s Pro Rata share of the Litigation Trust Interests on the Effective Date.

(© Voting: Class 5 is Impaired, and holders of General Unsecured Claims are
entitled to vote to accept or reject the Plan.

4.6. Intercompany Claims (Class 6).

@) Classification: Class 6 consists of Intercompany Claims.

(b) Treatment: On or after the Effective Date, all Intercompany Claims will be
adjusted, continued, settled, reinstated, discharged, or eliminated as determined by the Debtors or the
Reorganized Debtors, as applicable, and the Requisite First Lien Lenders, in their respective reasonable
discretion, but not paid in Cash.

(© Voting: Class 6 is Unimpaired, and holders of Intercompany Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Claims.

4.7. Intercompany Interests (Class 7).

@) Classification: Class 7 consists of Intercompany Interests.
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(b) Treatment: On or after the Effective Date, all Intercompany Interests shall be
cancelled, reinstated, or receive such other treatment as determined by the Debtors or the Reorganized
Debtors, as applicable, and the Requisite First Lien Lenders, in their respective reasonable discretion.

(c) Voting: Class 7 is Unimpaired, and holders of Intercompany Interests are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Interests.

4.8. Parent Equity Interests (Class 8).
@) Classification: Class 8 consists of Parent Equity Interests.

(b) Treatment: on the Effective Date, all Parent Equity Interests shall be deemed
cancelled without further action by or order of the Bankruptcy Court, and shall be of no further force and
effect, whether surrendered for cancellation or otherwise. To the extent permitted by applicable law, on
or promptly after the Effective Date, the Reorganized Debtors shall file with the SEC a Form 15 for the
purpose of terminating the registration of any of FCI’s publicly traded securities.

(© Voting: Class 8 is Impaired, and holders of Parent Equity Interests are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Parent Equity Interests.

4.9.  Subordinated Securities Claims (Class 9).
@ Classification: Class 9 consists of Subordinated Securities Claims.

(b) Treatment: Holders of Subordinated Securities Claims shall not receive or retain
any property under the Plan on account of such Subordinated Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deemed cancelled without further action by or order of the
Bankruptcy Court, and shall be of no further force and effect, whether surrendered for cancellation or
otherwise.

(© Voting: Class 9 is Impaired, and the holders of Subordinated Securities Claims
are conclusively deemed to have rejected the Plan. Therefore, holders of Subordinated Securities Claims
are not entitled to vote to accept or reject the Plan, and the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of reorganization of the Debtors for
administrative purposes only and constitutes a separate chapter 11 plan of reorganization for each Debtor.
However, this Plan contemplates and is predicated upon the deemed substantive consolidation of the
Estate and Chapter 11 Case of each Debtor with the Estate and Chapter 11 Case of each other Debtor for
purposes of distributions made by the Litigation Trust only. On the Effective Date, each Claim filed or to
be filed against any Debtor shall be deemed filed only against Fusion Connect, Inc. and shall be deemed a
single Claim against and a single obligation of Fusion Connect, Inc. for purposes of distributions made by
the Litigation Trust only and the claims register shall be updated accordingly. This limited substantive
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consolidation effected pursuant to this Section 5.1 of the Plan shall not affect the vesting of any Litigation
Trust Cause of Action in the Litigation Trust, nor shall it affect the prosecution of any Litigation Trust
Cause of Action by the Litigation Trust.

5.2. Compromise and Settlement of Claims, Interests, and Controversies.

@) Pursuant to sections 363 and 1123(b)(3) of the Bankruptcy Code and Bankruptcy
Rule 9019 and in consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan and the Global Settlement shall constitute a good faith compromise of Claims,
Interests, and controversies relating to the contractual, legal, and subordination rights that a creditor or an
Interest holder may have with respect to any Claim or Interest or any distribution to be made on account
of an Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise or settlement of all such Claims, Interests, and controversies, as well
as a finding by the Bankruptcy Court that such compromise or settlement is in the best interests of the
Debtors, their Estates, and holders of such Claims and Interests, and is fair, equitable, and reasonable.

(b) The Plan incorporates and reflects the following compromise and settlement by
and among the Debtors, the Creditors” Committee, and the Consenting First Lien Lenders (the “Global
Settlement™).

i. On the Effective Date, the Litigation Trust shall be established in accordance
with Section 5.16 of the Plan and shall be governed and administered in
accordance with the Litigation Trust Agreement.

ii.  On the Effective Date, or as soon as reasonably practicable thereafter, (1) the
Debtors shall be deemed to transfer to the Litigation Trust the Litigation Trust
Debtor Causes of Action, (2) the Reorganized Debtors shall transfer to the
Litigation Trust the Litigation Trust Initial Funding and (3) holders of Allowed
First Lien Claims shall be deemed to transfer to the Litigation Trust any direct
Cause of Action they may assert solely in their capacities as lenders under the
Prepetition First Lien Credit Agreement relating to the Debtors, which, for the
avoidance of doubt, shall not include any Cause of Action against any Prepetition
First Lien Lender or the Prepetition First Lien Administrative Agent, to the
extent such Causes of Action are not released or subject to the exculpation
provisions under the Plan (the “Litigation Trust First Lien Lender Causes of
Action”), each free and clear of all Liens, charges, Claims, encumbrances, and
interests, in accordance with Section 1141 of the Bankruptcy Code. All of the
Litigation Trust Assets, as well as the rights and powers of the Debtors’ Estates
applicable to the Litigation Trust Assets, shall vest in the Litigation Trust, for the
benefit of the holders of Litigation Trust Interests and Reorganized FCI.

iii. On the Effective Date, or as soon as reasonably practicable thereafter, the
Reorganized Debtors and Litigation Trust shall enter into the Litigation Trust
Loan Agreement pursuant to which the Reorganized Debtors shall agree to lend
the Litigation Trust Loan Proceeds to the Litigation Trust. The Litigation Trust
Loan Proceeds shall be available to be drawn in $1,000,000 installments six (6)
and twelve (12) months after the Effective Date, and $500,000 installments
eighteen (18), twenty-four (24), and thirty (30) months after the Effective Date.
The Litigation Trust Loan shall accrue payment-in-kind interest at same rate as
the New First Lien Credit Facility. The amount of the Litigation Trust Loan may
be increased post-Effective Date upon the agreement of the Reorganized Debtors
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and the Litigation Trust. In the event the Reorganized Debtors fail to honor a
Litigation Trust Loan draw installment when due, such failure shall be deemed to
be an automatic exercise of the Termination Right (as defined below) without the
consent of the member the Creditors” Committee appointed to the Litigation
Trust Oversight Committee.

On the Effective Date, all Preference Actions against any Entity other than a
Non-Released Party that the Debtors or the Estates would have been legally
entitled to assert in their own right (whether individually or collectively) or on
behalf of the holder of any Claim or Interest or other Person shall be deemed
conclusively, absolutely, unconditionally, irrevocably and forever, released.

The Litigation Trust shall be overseen and controlled by the Litigation Trust
Oversight Committee in accordance with the Litigation Trust Agreement. The
Litigation Trust Oversight Committee shall have the authority to determine
whether to enforce, settle, release, or compromise the Litigation Trust Causes of
Action (or decline to do any of the foregoing). The Litigation Trust Oversight
Committee shall be solely responsible for selecting and retaining advisors to the
Litigation Trust.

In accordance with the Litigation Trust Agreement, payment of Litigation Trust
Expenses shall be deemed to be made first from the Litigation Trust Initial
Funding and then from the Litigation Trust Loan Proceeds. The Litigation Trust
shall be deemed to be prohibited from using any Litigation Trust Loan Proceeds
until no portion of the Litigation Trust Initial Funding is remaining.

After payment of Litigation Trust Expenses pursuant to the Litigation Trust
Agreement, the Litigation Trust Assets (other than any proceeds of the Litigation
Trust First Lien Lender Causes of Action) shall be shared and distributed as
follows: first, payment in full in Cash of all amounts due to the Reorganized
Debtors under the Litigation Trust Loan; second, distribution to the Litigation
Trust for the benefit of the holders of Litigation Trust Interests in accordance
with the Plan of up to $1,500,000 (the “GUC Payment”); third, to the extent the
remaining Litigation Trust Assets are equal to or less than $20,000,000, seventy
percent (70%) of such Litigation Trust Assets shall be distributed to Reorganized
FCI and thirty percent (30%) of such Litigation Trust Assets shall be distributed
to the Litigation Trust for the benefit of the holders of Litigation Trust Interests
in accordance with the Plan; and fourth, to the extent there are any remaining
Litigation Trust Assets greater than $20,000,000, fifty percent (50%) of such
Litigation Trust Assets shall be distributed to the Reorganized FCI and fifty
percent (50%) of such Litigation Trust Assets shall be distributed to the
Litigation Trust for the benefit of the holders of Litigation Trust Interests in
accordance with the Plan.

After payment of Litigation Trust Expenses pursuant to the Litigation Trust
Agreement, any Litigation Trust Assets that are proceeds of the Litigation Trust
First Lien Lender Causes of Action shall be shared and distributed as follows:
first, payment in full in Cash of all amounts due to the Reorganized Debtors
under the Litigation Trust Loan; second, eighty-five percent (85%) of such
Litigation Trust Assets shall be distributed to the Reorganized FCI and fifteen
percent (15%) of such Litigation Trust Assets shall be distributed to the
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Litigation Trust for the benefit of the holders of Litigation Trust Interests in
accordance with the Plan.

iX. Holders of Second Lien Claims, on account of the Second Lien Deficiency
Claims (subject to the terms and conditions of the Prepetition Intercreditor
Agreement), and General Unsecured Claims shall be entitled to share Pro Rata in
the Litigation Trust Assets that are not paid to Reorganized FCI. Holders of
Allowed First Lien Claims shall not be entitled to receive a distribution from the
Litigation Trust on account of the Term Loan Deficiency Claim other than on
account of the turnover provision of the Prepetition Intercreditor Agreement
which the Prepetition First Lien Administrative Agent shall use commercially
reasonable efforts to enforce with respect to any distributions made by the
Litigation Trust; in the event that holders of Allowed First Lien Claims receive a
distribution from the Litigation Trust on account of the Term Loan Deficiency
Claim, such distribution shall be credited against, and reduce, on a dollar-for-
dollar basis, any distribution of Litigation Trust Assets that are distributable to
Reorganized FCI.

X.  Upon entry of the Confirmation Order, the Challenge Period (as defined in the
DIP Order) shall be deemed expired.

xi.  The Litigation Trust may be terminated in accordance with Section 5.16 of this
Plan and the Litigation Trust Agreement.

xii.  The Litigation Trust shall have the authority and right on behalf of each of the
Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to, except to the extent Claims have been Allowed, control and
effectuate the Claims reconciliation process of General Unsecured Claims,
including to object to, seek to subordinate, compromise or settle any and all
General Unsecured Claims against the Debtors.

xiii. ~ The Litigation Trust shall have authority under Bankruptcy Rule 2004 to issue
subpoenas for documents and testimony in connection with the Litigation Trust
Causes of Action.

xiv.  As a condition precedent to consummation of the Global Settlement, the
Creditors’ Committee and/or the First Lien Lender Group shall not object to the
Disclosure Statement or the Plan, or take any other action that is inconsistent
with or that would reasonably be expected to prevent, interfere with, delay, or
impede the confirmation and consummation of the Plan or approval of the Global
Settlement.

5.3.  Sources of Consideration for Plan Distributions Implementing the Reorganization
Transaction.

The Debtors shall fund distributions and satisfy applicable Allowed Claims and Allowed
Interests under the Plan with Cash on hand, the proceeds of the New EXit Facility, loans under the New
First Lien Credit Facility, the New Equity Interests, the Special Warrants, and the Second Lien Warrants
(if any) and through the issuance and distribution of the Litigation Trust Interests.
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54. Reorganization Transaction.
@) The Debtors shall implement the Reorganization Transaction as set forth herein.
(b) New First Lien Credit Facility.

M On the Effective Date, the New First Lien Credit Agreement shall be
executed and delivered, and the Reorganized Debtors shall be authorized to execute,
deliver and enter into, the New First Lien Credit Documents, without the need for any
further corporate, limited liability partnership or limited liability company action and
without further action by the holders of Claims or Interests.

(i) The obligations arising under the New First Lien Credit Agreement shall
be secured by a senior priority perfected security interest (junior to the liens securing the
New Exit Facility Credit Agreement) in substantially all present and after acquired
property (whether tangible, intangible, real, personal or mixed) of the Reorganized
Debtors, wherever located, including, without limitation, all accounts, inventory,
equipment, capital stock in subsidiaries of the Reorganized Debtors, investment property,
instruments, chattel paper, real estate, leasehold interests, contracts, patents, copyrights,
trademarks and other general intangibles, and all products and proceeds thereof, subject
to any exceptions and materiality thresholds reasonably acceptable to the Requisite New
First Lien Lenders (as defined in the New First Lien Term Sheet).

(iii)  The Reorganized Debtors shall be authorized to execute, deliver, and
enter into and perform under the New First Lien Credit Agreement without the need for
any further corporate, limited liability partnership or limited liability company action and
without further action by the holders of Claims or Interests.

©) New Exit Facility.

On the Effective Date, the Reorganized Debtors shall be authorized to execute,
deliver, enter into and perform under the New EXit Facility Credit Agreement without the
need for any further corporate, limited liability partnership or limited liability company
action and without further action by the holders of Claims or Interests.

(d) Authorization and Issuance of New Equity Interests, Special Warrants, and
Second Lien Warrants

Q) On the Effective Date, the Debtors or the Reorganized Debtors, as
applicable, are authorized to issue or cause to be issued and shall issue the New Equity
Interests, Special Warrants and Second Lien Warrants (if any) in accordance with the
terms of the Plan, the Amended Organizational Documents, the Special Warrant
Agreement, the Second Lien Warrant Agreement (if any), and the Equity Allocation
Mechanism without the need for any further corporate or stockholder action. All of the
New Equity Interests issuable under the Plan, when so issued, shall be duly authorized,
validly issued, fully paid, and non-assessable, the Special Warrants issued pursuant to the
Plan shall be duly authorized and validly issued and the Second Lien Warrants (if any)
issued pursuant to the Plan shall be duly authorized and validly issued. For the avoidance
of doubt, the acceptance of New Equity Interests and/or Special Warrants by a holder of
an Allowed First Lien Claim shall be deemed as such holder’s agreement to the Amended
Organizational Documents and/or the Special Warrant Agreement, as applicable, as each
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may be amended or modified from time to time following the Effective Date in
accordance with the terms of such documents and for the avoidance of doubt, the
acceptance of Second Lien Warrants (if any) by a holder of an Allowed Second Lien
Claim shall be deemed as such holder’s agreement to the Amended Organizational
Documents and/or the Second Lien Warrant Agreement, as applicable, as each may be
amended or modified from time to time following the Effective Date in accordance with
the terms of such documents.

(i) The distribution of the New Equity Interests, Special Warrants and
Second Lien Warrants (if any) pursuant to the Plan may be made by means of book-entry
registration on the books of a transfer agent for shares of New Equity Interests, Special
Warrants and Second Lien Warrants (if any) or by means of book-entry exchange
through the facilities of a transfer agent reasonably satisfactory to the Debtors, in
accordance with the customary practices of such agent, as and to the extent practicable.

(e) Continued Corporate Existence.

0] The Debtors shall continue to exist after the Effective Date as
Reorganized Debtors as a private company in accordance with the applicable laws of the
respective jurisdictions in which they are incorporated or organized and pursuant to the
Amended Organizational Documents unless otherwise determined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorganized Debtors may take such
reasonable action that may be necessary or appropriate as permitted by applicable law
and the Amended Organizational Documents, as the Reorganized Debtors may
reasonably determine is reasonable and appropriate to effect any transaction described in,
approved by, or necessary or appropriate to effectuate the Plan, including, without
limitation, taking necessary steps to dissolve or merge out of existence any of the
Reorganized Debtors that are reasonably determined to be unnecessary for the continued
successful performance of the Reorganized Debtors.

4] Officers and Board of Directors.

0] Upon the Effective Date, the New Board shall consist of seven (7)
directors. If known, the identities of the directors and officers of the Reorganized
Debtors shall be disclosed prior to the Confirmation Hearing in accordance with section
1129(a)(5) of the Bankruptcy Code.

(i) Except to the extent that a member of the board of directors, managers,
or limited partners, as applicable, of a Debtor continues to serve as a director, manager,
or limited partner of such Debtor on and after the Effective Date, the members of the
board of directors, managers, or limited partners of each Debtor prior to the Effective
Date, in their capacities as such, shall have no continuing obligations to the Reorganized
Debtors on or after the Effective Date and each such director, manager or limited partner
will be deemed to have resigned or shall otherwise cease to be a director, manager or
limited partner of the applicable Debtor on the Effective Date.
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(9) Reorganized Debtors’ Authority.

0] The Reorganized Debtors shall have the authority and right on behalf of
each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to carry out and implement all provisions of the Plan, including, without
limitation, to: (a) except to the extent Claims have been previously Allowed, control and
effectuate the Claims reconciliation process, including to object to, seek to subordinate,
compromise or settle any and all Claims against the Debtors, other than with respect to
General Unsecured Claims; (b) make distributions to holders of Allowed Claims in
accordance with the Plan, other than with respect to General Unsecured Claims;
(c) prosecute all Causes of Action on behalf of the Debtors, elect not to pursue any
Causes of Action, and determine whether and when to compromise, settle, abandon,
dismiss, or otherwise dispose of any such Causes of Action, other than with respect to the
Litigation Trust Causes of Action; (d) retain professionals to assist in performing their
duties under the Plan; (e) maintain the books, records, and accounts of the Debtors; (f)
complete and file, as necessary, all final or otherwise required federal, state, and local tax
returns for the Debtors; and (g) perform other duties and functions that are consistent
with the implementation of the Plan.

(i) After the Effective Date, the Reorganized Debtors may operate the
Debtors’ business and may use, acquire, or dispose of property and compromise or settle
any Claims, Interests, or Causes of Action without approval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

5.5. FCC Licenses and State PUC Authorizations

The required FCC Applications were filed prior to the date of this Plan, as were
applications seeking the consent of State PUCs with jurisdiction over the Reorganized Debtors to the
transactions contemplated by the Reorganization Transaction (which, for the avoidance of doubt, excludes
any transactions which may occur on or after the Exercise Date, as defined in the Equity Allocation
Mechanism). As a result, any Entity that acquires a First Lien Claim may be issued Special Warrants in
lieu of any New Equity Interests that would otherwise be issued to such Entity under the Plan. In
addition, the Debtors may request that the Bankruptcy Court implement restrictions on trading of Claims
and Interests that might adversely affect the FCC Approval or State PUC approval processes that will be
sought on or prior to the Effective Date.

The Petition for Declaratory Ruling and the FCC and/or state transfer of control
applications necessary to enable the exercise of the Special Warrants (the “Post-Effective Date Transfer
Applications™) shall be filed as promptly as practicable following the Effective Date. The Debtors or the
Reorganized Debtors, as applicable, shall diligently prosecute all FCC Applications and the State PUC
Applications associated with the Reorganization Transaction and, after the Effective Date, the Post-
Effective Date Transfer Applications and the Petition for Declaratory Ruling. The Debtors or
Reorganized Debtors, as applicable, shall promptly provide such additional documents or information
requested by the FCC or any State PUC in connection with the respective agencies’ review of the
foregoing applications.

5.6. Employee Matters.
@) Subject to Section 5.6(c) of the Plan, on the Effective Date, the Reorganized

Debtors shall be deemed (i) to have assumed all Benefit Plans and (ii) to have rejected any employment
agreements, offer letters, or award letters to which the Debtors are a party (collectively, the “Employee
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Arrangements”), unless set forth on the Assumption Schedule. With respect to any Benefit Plan and
Employee Arrangement that is set forth on the Assumption Schedule, upon the Effective Date such
Benefit Plan and Employee Arrangement shall be deemed to be amended where applicable to provide and
clarify that the consummation of the Reorganization Transaction and any associated organizational
changes shall not constitute a “Change in Control,” be considered a “Good Reason” event, or serve as a
basis to trigger any rights or benefits under such Benefit Plan or Employee Arrangement. To the extent
that the Benefit Plans or any Employee Arrangements set forth on the Assumption Schedule are executory
contracts, pursuant to sections 365 and 1123 of the Bankruptcy Code, unless an Assumption Dispute is
timely filed and properly served, each of them will be deemed assumed (as modified or terminated) as of
the Effective Date with a Cure Amount of zero dollars. However, notwithstanding anything else herein,
the assumed Benefit Plans and Employee Arrangements, if any, shall be subject to modification in
accordance with the terms thereof at the discretion of the Reorganized Debtors.

(b) Following the Effective Date, the applicable Reorganized Debtors shall enter into
the Management Incentive Plan. All awards issued under the Management Incentive Plan will be dilutive
of all other New Equity Interests issued pursuant to the Plan (including those issued upon the exercise of
any Special Warrants).

(© For the avoidance of doubt, if an Employee Arrangement or a Benefit Plan
provides for an award or potential award of Interests or consideration based on the value of Interests prior
to the Effective Date, such Interest shall be treated in accordance with Section 4.8 of the Plan and
cancelled notwithstanding assumption of the applicable Employee Arrangement or Benefit Plan.

(d) On the Effective Date, the Reorganized Debtors shall be deemed to have
assumed all prepetition Key Employee Retention Agreements. Notwithstanding anything to the contrary
in Section 5.6(a), the consummation of the Restructuring Transactions and any associated organizational
changes shall constitute a “Change of Control” under all prepetition Key Employee Retention
Agreements.

5.7. Effectuating Documents; Further Transactions.

@) On or as soon as practicable after the Effective Date, the Reorganized Debtors
shall take such reasonable actions as may be or become necessary or appropriate to effect any transaction
described in, approved by, contemplated by, or necessary to effectuate the Plan and the Global
Settlement, including (i) the execution and delivery of appropriate agreements or other documents of
merger, consolidation, restructuring, financing, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of the Plan and that satisfy the applicable
requirements of applicable law and any other terms to which the applicable Entities may determine;
(ii) the execution and delivery of appropriate instruments of transfer, assignment, assumption, or
delegation of any Asset, property, right, liability, debt, or obligation on terms consistent with the terms of
the Plan and having other terms to which the applicable parties agree; (iii) the filing of appropriate
certificates or articles of incorporation, reincorporation, merger, consolidation, conversion, or dissolution
and the Amended Organizational Documents pursuant to applicable state law; (iv) the issuance of
securities, all of which shall be authorized and approved in all respects, in each case, without further
action being required under applicable law, regulation, order, or rule; (v) the execution, delivery, or filing
of contracts, instruments, releases, and other agreements to effectuate and implement the distribution of
the Litigation Trust Interests to be issued pursuant hereto without the need for any approvals,
authorizations, actions, or consents; and (vi) all other actions that the applicable Entities determine to be
necessary or appropriate, including making filings or recordings that may be required by applicable law or
to reincorporate in another jurisdiction, subject, in each case, to the Amended Organizational Documents.
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(b) Each officer, manager, limited partner or member of the board of directors of the
Debtors is (and each officer, manager, limited partner or member of the board of directors of the
Reorganized Debtors shall be) authorized and directed to issue, execute, deliver, file, or record such
contracts, securities, instruments, releases, indentures, and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate, implement, and further evidence the terms and
conditions of the Plan and the securities issued pursuant to the Plan in the name of and on behalf of the
Reorganized Debtors, all of which shall be authorized and approved in all respects, in each case, without
the need for any approvals, authorization, consents, or any further action required under applicable law,
regulation, order, or rule (including, without limitation, any action by the stockholders, limited partners,
directors or managers of the Debtors, the Reorganized Debtors) except for those expressly required
pursuant to the Plan.

©) In order to preserve the Reorganized Debtors’ ability to utilize certain tax
attributes that exist as of the Effective Date, the charter, bylaws, and other organizational documents may
restrict certain transfers of the New Equity Interests.

(d) The Reorganization Transaction and the Global Settlement, including the
creation of the Litigation Trust, shall be conducted in a manner that, in the business judgment of the
Debtors, with the consent of the Requisite First Lien Lenders (which consent shall not be unreasonably
withheld), ensures that the Reorganized Debtors receive favorable and efficient tax treatment, given the
totality of the circumstances.

(e) All matters provided for herein involving the corporate structure of the Debtors,
Reorganized Debtors, to the extent applicable, or any corporate or related action required by the Debtors,
or the Reorganized Debtors in connection herewith shall be deemed to have occurred and shall be in
effect, without any requirement of further action by the stockholders, members, limited partners, directors
or managers of the Debtors or Reorganized Debtors, and with like effect as though such action had been
taken unanimously by the stockholders, members, limited partners, directors, managers, or officers, as
applicable, of the Debtors, or the Reorganized Debtors.

5.8.  Section 1145 Exemption.

@) The offer, issuance, and distribution of (i) the New Equity Interests and the
Special Warrants hereunder to holders of the First Lien Claims under Section 4.3 of the Plan (ii) the
Second Lien Warrants (if any) hereunder to holders of the Second Lien Claims (if applicable) and (iii) the
Litigation Trust Interests (to the extent they are deemed to be securities) hereunder to holders of General
Unsecured Claims and holders of Second Lien Claims (if applicable) shall be exempt, pursuant to section
1145 of the Bankruptcy Code, without further act or action by any Entity, from registration under (a) the
Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder and (b) any
state or local law requiring registration for the offer, issuance, or distribution of Securities.

(b) The New Equity Interests shall be freely tradable by the recipients thereof,
subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an
underwriter in section 2(a)(11) of the Securities Act of 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Commission, if any, applicable at the time of any future
transfer of such securities or instruments; (iii) any reasonable restrictions, to the extent necessary for the
Debtors to preserve their ability to utilize certain tax attributes that exist as of the Effective Date, on the
transferability and ownership of New Equity Interests; (iv) applicable regulatory approval; (v) the
Stockholders Agreement; (vi) the Amended Organizational Documents and (vii) any other applicable law.
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() The Debtors do not intend for the Litigation Trust Interests to be “securities”
under applicable laws. Notwithstanding this intention, to the extent such units are deemed to be
“securities,” the issuance of such units under the Plan is exempt, pursuant to (i) section 1145 of the
Bankruptcy Code (except with respect to an entity that is an “underwriter” as defined in subsection (b) of
section 1145 of the Bankruptcy Code) or (ii) pursuant to section 4(a)(2) under the Securities Act and/or
Regulation D thereunder (including with respect to an entity that is an “underwriter”).

5.9.  Cancellation of Existing Securities and Agreements.

@) Except for the purpose of evidencing a right to a distribution under the Plan and
except as otherwise set forth in the Plan, including with respect to executory contracts or unexpired leases
that shall be assumed by the Reorganized Debtors, and subject in all respects to the Prepetition
Intercreditor Agreement (as applicable), on the Effective Date, all agreements, instruments, and other
documents evidencing or issued pursuant to the DIP Documents, the Prepetition First Lien Credit
Documents, the Prepetition Second Lien Credit Agreement and any other “Credit Document” as defined
therein, the Prepetition Subordinated Notes, or any indebtedness or other obligations thereunder, and any
Interest in any of the Debtors (other than Intercompany Interests), or any other certificate, share, note,
bond, indenture, purchase right, option, warrant, call, put, award, commitment, registration rights,
preemptive right, right of first refusal, right of first offer, co-sale right, investor rights, or other instrument
or document of any character directly or indirectly evidencing or creating any indebtedness or obligation
of or ownership interest in the Debtors giving rise to any Claim or Interest, and any rights of any holder in
respect thereof, shall be deemed cancelled, discharged, and of no force or effect, and the obligations of
the Debtors thereunder shall be deemed fully satisfied, released, and discharged.

(b) Notwithstanding such cancellation and discharge, the DIP Documents, the
Prepetition First Lien Credit Documents and the Prepetition Second Lien Credit Agreement, the
Prepetition Subordinated Notes and any other indenture or agreement that governs the rights of a holder
of an Allowed Claim shall continue in effect to the extent necessary (i) to allow the holders of such
Claims to receive distributions under the Plan; (ii) to allow the Debtors, the Reorganized Debtors, the DIP
Agent, the Prepetition First Lien Administrative Agent, and the Prepetition Second Lien Administrative
Agent to make post-Effective Date distributions or take such other action pursuant to the Plan on account
of such Claims and to otherwise exercise their rights and discharge their obligations relating to the
interests of the holders of such Claims; (iii) to allow holders of Claims to retain their respective rights and
obligations vis-a-vis other holders of Claims pursuant to any applicable loan document or other
agreement; (iv) to allow the DIP Agent, the Prepetition First Lien Administrative Agent and the
Prepetition Second Lien Administrative Agent to enforce their rights, claims, and interests vis-a-vis any
party other than the Debtors, including any rights with respect to priority of payment and/or to exercise
charging liens; (v) to preserve any rights of the DIP Agent, the Prepetition First Lien Administrative
Agent and the Prepetition Second Lien Administrative Agent to payment of fees, expenses, and
indemnification obligations as against any money or property distributable to lenders under the DIP
Documents, the Prepetition First Lien Credit Agreement and the Prepetition Second Lien Credit
Agreement, as applicable, including any rights to priority of payment and/or to exercise charging liens;
(vi) to allow the DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second
Lien Administrative Agent to enforce any obligations owed to it under the Plan; (vii) to allow the DIP
Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second Lien Administrative
Agent to exercise rights and obligations relating to the interests of lenders under the DIP Documents, the
Prepetition First Lien Credit Agreement and the Prepetition Second Lien Credit Agreement, as applicable;
(viii) to permit the DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second
Lien Administrative Agent to perform any function necessary to effectuate the foregoing; (ix) to allow the
DIP Agent, the Prepetition First Lien Administrative Agent and the Prepetition Second Lien
Administrative Agent to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court or
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any other court relating to the DIP Documents, the Prepetition First Lien Credit Agreement or the
Prepetition Second Lien Credit Agreement; provided that, nothing in this Section 5.10 shall affect the
discharge of Claims pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan; and (x) to
preserve all rights of the Prepetition First Lien Lenders to the extent necessary for the Litigation Trust to
pursue the Litigation Trust First Lien Lender Causes of Action.

(© Except for the foregoing, subsequent to the performance by the DIP Agent of its
obligations pursuant to the Plan, the DIP Agent and its agents shall be relieved of all further duties and
responsibilities related to the DIP Documents. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the DIP Agent to exercise any charging lien against distributions to holders of DIP
Claims with respect to any unpaid fees.

(d) Except for the foregoing, subsequent to the performance by the Prepetition First
Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition First Lien
Administrative Agent and its agents shall be relieved of all further duties and responsibilities related to
the Prepetition First Lien Credit Agreement. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the Prepetition First Lien Administrative Agent to exercise any charging lien
against distributions to holders of First Lien Claims with respect to any unpaid fees.

(e) Except for the foregoing, subsequent to the performance by the Prepetition
Second Lien Administrative Agent of its obligations pursuant to the Plan, the Prepetition Second Lien
Administrative Agent and its agents shall be relieved of all further duties and responsibilities related to
the Prepetition Second Lien Credit Agreement. Nothing in this Section 5.10 shall in any way affect or
diminish the rights of the Prepetition Second Lien Administrative Agent to exercise any charging lien
against distributions to holders of Second Lien Claims with respect to any unpaid fees.

® Notwithstanding anything to the contrary herein, all rights under the Prepetition
First Lien Credit Agreement and the Prepetition Second Lien Credit Agreement shall remain subject to
the Prepetition Intercreditor Agreement.

(9) Notwithstanding the foregoing, any provision in any document, instrument, lease,
or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination,
waiver, or other forfeiture of, or by, the Debtors as a result of the cancellations, terminations, satisfaction,
releases, or discharges provided for in the Plan shall be deemed null and void and shall be of no force and
effect. Nothing contained herein shall be deemed to cancel, terminate, release, or discharge the obligation
of the Debtors or any of their counterparties under any executory contract or unexpired lease to the extent
such executory contract or unexpired lease has been assumed by the Debtors pursuant to a Final Order of
the Bankruptcy Court or hereunder.

5.10. Cancellation of Liens.

Except as otherwise specifically provided herein, on the Effective Date, any Lien
securing an Allowed Claim that is paid in full, in Cash, shall be deemed released, and the holder of such
Other Secured Claim shall be authorized and directed to release any collateral or other property of the
Debtors (including any Cash collateral) held by such holder and to take such actions as may be requested
by the Reorganized Debtors, to evidence the release of such Lien, including the execution, delivery and
filing or recording of such releases as may be requested by the Reorganized Debtors.
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5.11. Subordination Agreements.

Pursuant to section 510(a) of the Bankruptcy Code, all subordination agreements,
including but not limited to, the Prepetition Intercreditor Agreement, governing Claims or Interests shall
be enforced in accordance with such agreement’s terms.

5.12. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Bankruptcy Court confirm the Plan under
section 1129(b) of the Bankruptcy Code as to any Classes that reject or are deemed to reject the Plan.

5.13. Closing of Chapter 11 Cases.

After an Estate has been fully administered, the Reorganized Debtors shall seek authority
from the Bankruptcy Court to close the applicable Chapter 11 Case(s) in accordance with the Bankruptcy
Code and Bankruptcy Rules.

5.14. Notice of Effective Date.

As soon as practicable, but not later than three (3) Business Days following the Effective
Date, the Debtors shall file a notice of the occurrence of the Effective Date with the Bankruptcy Court.

5.15. Separability.

Notwithstanding the combination of the separate plans of reorganization for the Debtors
set forth in the Plan for purposes of economy and efficiency, the Plan constitutes a separate chapter 11
plan for each Debtor. Accordingly, if the Bankruptcy Court does not confirm the Plan with respect to one
or more Debtors, it may still, subject to the consent of the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies the confirmation requirements of section 1129 of the Bankruptcy
Code.

5.16. Litigation Trust

(@) Interest in the Litigation Trust. Any and all interests in the Litigation Trust will
not constitute “securities” and will not be registered pursuant to the Securities Act, as amended, or any
state securities law. However, if it should be determined that interests in the Litigation Trust constitute
“securities,” the exemption provisions of Section 1145 of the Bankruptcy Code will apply to the interests
in the Litigation Trust. Any and all interests in the Litigation Trust shall not be certificated, shall be
subject to certain restrictions, and all interests shall be non-transferable other than if transferred by will,
intestate succession, or otherwise by operation of law.

(b) Creation and Governance of the Litigation Trust. On the Effective Date, the
Debtors shall be deemed to transfer the Litigation Trust Debtor Causes of Action to the Litigation Trust,
the Reorganized Debtors shall transfer the Litigation Trust Initial Funding to the Litigation Trust, the
holders of Allowed First Lien Claims shall be deemed to transfer the Litigation Trust First Lien Lender
Causes of Action to the Litigation Trust and the Reorganized Debtors (solely in their capacity as
successors to the Debtors), the Litigation Trust Oversight Committee and the Creditors’ Committee shall
execute the Litigation Trust Agreement and shall take all steps necessary to establish the Litigation Trust
in accordance with the Plan and the beneficial interests therein, which shall be for the benefit of the
holders of Litigation Trust Interest and Reorganized FCI. In the event of any conflict between the terms
of the Plan and the terms of the Litigation Trust Agreement, the terms of the Plan shall govern.
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Additionally, on the Effective Date, (1) the Debtors shall be deemed to transfer to the Litigation Trust all
of their rights, title and interest in and to all of the Litigation Trust Debtor Causes of Action (2) the
Reorganized Debtors shall transfer to the Litigation Trust all of their rights, title and interest in and to all
of the Litigation Trust Initial Funding and (3) the holders of Allowed First Lien Claims shall be deemed
to transfer to the Litigation Trust all of their rights, title and interest in and to all of the Litigation Trust
First Lien Lender Causes of Action, and in accordance with section 1141 of the Bankruptcy Code, the
Litigation Trust Debtor Causes of Action, the Litigation Trust Initial Funding and the Litigation Trust
First Lien Lender Causes of Action shall automatically vest in the Litigation Trust free and clear of all
Claims and Liens and such transfer shall be exempt from any stamp, real estate transfer, mortgage
reporting, sales, use or other similar tax. The Litigation Trust Oversight Committee shall be the exclusive
administrator of the assets of the Litigation Trust for purposes of 31 U.S.C. § 3713(b) and 26 U.S.C. §
6012(b)(3), as well as the representatives of the Estate of each of the Debtors appointed pursuant to
section 1123(b)(3)(B) of the Bankruptcy Code, solely for purposes of carrying out the Litigation Trust
Oversight Committee’s duties under the Litigation Trust Agreement. Notwithstanding the foregoing, all
net proceeds of such Litigation Trust Debtor Cause of Action shall be transferred to the Litigation Trust to
be distributed in accordance with this Plan. The Litigation Trust shall be governed by the Litigation Trust
Agreement and administered by the Litigation Trust Oversight Committee. The powers, rights, and
responsibilities of the Litigation Trust Oversight Committee shall be specified in the Litigation Trust
Agreement and shall include the authority and responsibility to, among other things, take the actions set
forth in this Section 5.16. The Litigation Trust Oversight Committee shall hold and distribute the
Litigation Trust Assets in accordance with the provisions of this Plan and the Litigation Trust Agreement.
Other rights and duties of the Litigation Trust Oversight Committee shall be as set forth in the Litigation
Trust Agreement. After the Effective Date, the Debtors and the Reorganized Debtors shall have no
interest in the Litigation Trust Assets except as set forth in the Litigation Trust Agreement.

©) Litigation Trust Oversight Committee and Litigation Trust Agreement. The
Litigation Trust Agreement generally will provide for, among other things: (i) the transfer of the
Litigation Trust Assets to the Litigation Trust; (ii) the payment of Litigation Trust Expenses; (iii) the
retention of counsel, accountants, financial advisors, or other professionals; (iv) litigation of any
Litigation Trust Causes of Action, which may include the prosecution, settlement, abandonment or
dismissal of any such Causes of Action; and (v) making distributions to holders of Litigation Trust
Interests and to Reorganized FCI, as provided in this Plan and in the Litigation Trust Agreement. The
Litigation Trust Oversight Committee, on behalf of the Litigation Trust, may employ, without further
order of the Bankruptcy Court, professionals to assist in carrying out its duties hereunder and may
compensate and reimburse the reasonable expenses of those professionals without further order of the
Bankruptcy Court from the Litigation Trust Assets in accordance with this Plan and the Litigation Trust
Agreement. The Litigation Trust Agreement shall include reasonable and customary provisions that
allow for indemnification of the Litigation Trust Oversight Committee by the Litigation Trust. Any such
indemnification shall be the sole responsibility of the Litigation Trust and payable solely from the
Litigation Trust Assets. The Litigation Trust Oversight Committee shall be responsible for all decisions
and duties with respect to the Litigation Trust and the Litigation Trust Assets, except as otherwise
provided in the Litigation Trust Agreement.

(d) Cooperation of Reorganized Debtors. The Reorganized Debtors shall reasonably
cooperate with the Litigation Trust and its agents and representatives in the administration of the
Litigation Trust, including, providing reasonable access to books and records and current employees and
officers, including for interviews, deposition, or testimony, with respect to (i) the investigation,
prosecution, compromise, and/or settlement of the Litigation Trust Causes of Action, (ii) contesting,
settling, compromising, reconciling, and objecting to General Unsecured Claims, and (iii) administering
the Litigation Trust (collectively, “Trust Responsibilities”) and in each case, the Litigation Trust agrees
to reimburse reasonable out-of-pocket expenses incurred in connection with such cooperation. The
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Reorganized Debtors shall take all reasonable efforts to assist the Litigation Trust with the Trust
Responsibilities and the Litigation Trust may enter into agreements with the Reorganized Debtors and/or
the Creditors’ Committee in order to obtain information from the Reorganized Debtors and/or the
Creditors’ Committee on a confidential basis, without being restricted by or waiving any applicable work
product, attorney-client, or other privilege. The Litigation Trust’s receipt of documents, information or
communications from the Reorganized Debtors shall not constitute a waiver of any privilege. For the
avoidance of doubt, the Litigation Trust shall not be responsible for legal fees, if any, incurred by the
Reorganized Debtors in fulfilling its obligations under this Section.

(e Cooperation Agreements. To the extent requested by the Committee, with the
consent of the First Lien Lender Group (not to be unreasonably withheld), any of the Specified Officers
and Directors shall enter into an agreement prior to the Effective Date pursuant to which he will agree to
cooperate with the Litigation Trust and provide reasonable assistance to the Litigation Trust until the
Litigation Trust is terminated, regardless of whether he remains an officer of the Reorganized Debtors.

® Litigation Trust Assets. The Litigation Trust Oversight Committee shall have the
exclusive right in respect of all Litigation Trust Causes of Action to institute, file, prosecute, enforce,
settle, compromise, release, abandon, or withdraw any and all Litigation Trust Causes of Action without
any further order of the Bankruptcy Court or consent of any other party, except as otherwise provided
herein or in the Litigation Trust Agreement. From and after the Effective Date, the Litigation Trust
Oversight Committee, in accordance with section 1123(b)(3) of the Bankruptcy Code, and on behalf of
the Litigation Trust, shall serve as a representative of the Estates, solely for purposes of carrying out the
Litigation Trust Oversight Committee’s duties under the Litigation Trust Agreement. In connection with
the investigation, prosecution and/or compromise of the Litigation Trust Causes of Action, the Litigation
Trust Oversight Committee may expend such portion of the Litigation Trust Assets as the Litigation Trust
Oversight Committee deems necessary.

(9) Litigation Trust Fees and Expenses. From and after the Effective Date, the
Litigation Trust, shall, in the ordinary course of business and without the necessity of any approval by the
Bankruptcy Court, pay the Litigation Trust Expenses, including but not limited to reasonable fees and
expenses of the Litigation Trust Oversight Committee and the fees and expenses of any professionals
retained by the Litigation Trust from the Litigation Trust Assets, except as otherwise provided in the
Litigation Trust Agreement. The Reorganized Debtors shall not be responsible for any costs, fees, or
expenses of the Litigation Trust.

(h) Tax Treatment. In furtherance of this Section 5.16 of the Plan, (i) the Litigation
Trust shall be structured to qualify as a “liquidating trust” within the meaning of Treasury Regulation
section 301.7701-4(d) and in compliance with Revenue Procedure 94-45, 1994-2 C.B. 684, and, thus, as a
“grantor trust” within the meaning of sections 671 through 679 of the Tax Code to the holders of
Litigation Trust Interests, consistent with the terms of the Plan; (ii) the sole purpose of the Litigation
Trust shall be the liquidation and distribution of the Litigation Trust Assets in accordance with Treasury
Regulation section 301.7701-4(d), including the resolution of General Unsecured Claims in accordance
with this Plan, with no objective to continue or engage in the conduct of a trade or business; (iii) all
parties (including the Debtors and the Estates, holders of Litigation Trust Interests and the Litigation
Trust Oversight Committee) shall report consistently with such treatment (including the deemed receipt of
the underlying assets, subject to applicable liabilities and obligations, by the holders of Litigation Trust
Interests, followed by the deemed transfer of such assets to the Litigation Trust); (iv) all parties shall
report consistently with the valuation of the Litigation Trust Assets transferred to the Litigation Trust as
determined by the Litigation Trust Oversight Committee (or its designee); (v) the Litigation Trust
Oversight Committee shall be responsible for filing returns for the Litigation Trust as a grantor trust
pursuant to Treasury Regulation section 1.671-4(a); and (vi) the Litigation Trust Oversight Committee
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shall annually send to each holder of Litigation Trust Interests a separate statement regarding the receipts
and expenditures of the trust as relevant for U.S. federal income tax purposes. Subject to definitive
guidance from the Internal Revenue Service or a court of competent jurisdiction to the contrary (including
the receipt by the Litigation Trust Oversight Committee of a private letter ruling if the Litigation Trust
Oversight Committee so requests one, or the receipt of an adverse determination by the Internal Revenue
Service upon audit if not contested by the Litigation Trust Oversight Committee), the Litigation Trust
Oversight Committee, with the consent of the Requisite First Lien Lenders (which consent shall not be
unreasonably withheld or delayed), may timely elect to (i) treat any portion of the Litigation Trust
allocable to Disputed General Unsecured Claims as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9 (and make any appropriate elections) and (ii) to the extent permitted by
applicable law, report consistently with the foregoing for state and local income tax purposes. If a
“disputed ownership fund” election is made, all parties (including the Debtors and the Estates, holders of
Litigation Trust Interests and the Litigation Trust Oversight Committee) shall report for United States
federal, state, and local income tax purposes consistently with the foregoing. As to any assets allocable
to, or retained on account of, Disputed General Unsecured Claims, all distributions shall be net of any
expenses, including taxes, relating to the retention or disposition of such assets, and the Litigation Trust
Oversight Committee shall be responsible for payment, out of the assets of such retained assets, of any
taxes imposed on or in respect of such assets. All parties (including, without limitation, the Debtors, the
Reorganized Debtors, the Litigation Trust and the holders of Litigation Trust Interests) will be required to
report for tax purposes consistently with the foregoing.

Q) Termination and Dissolution of the Litigation Trust. The Litigation Trust
Oversight Committee shall have the right to terminate the Litigation Trust, when it determines, in its sole
discretion, that the pursuit of additional Litigation Trust Causes of Action is not likely to yield sufficient
additional proceeds to justify further pursuit of such claims (the “Termination Right”). The Litigation
Trust Oversight Committee and the Litigation Trust shall be discharged or dissolved, as the case may be,
at such time as (i) the Litigation Trust Oversight Committee exercises its Termination Right and (ii) all
distributions required to be made by the Litigation Trust Oversight Committee under the Plan and the
Litigation Trust Agreement have been made. Upon termination and dissolution of the Litigation Trust,
any remaining Litigation Trust Proceeds shall be distributed to holders of Litigation Trust Interests and
Reorganized FCI in accordance with Section 5.2(b) of the Plan and the Litigation Trust Agreement;
provided, that in the event the Litigation Trust Oversight Committee exercises its Termination Right
without the consent (which may not be unreasonably withheld, conditioned or delayed) of the member
appointed by the Creditors” Committee to the Litigation Trust Oversight Committee, the Litigation Trust
shall distribute the GUC Payment before making any other distributions pursuant to Section 5.2 of the
Plan (with the GUC Payment deemed to have been made for purposes of the waterfall set forth in Section
5.2(b)(vi)); provided that the member appointed by the Creditors’ Committee to the Litigation Trust
Oversight Committee may choose to use the GUC Payment to either (a) make a distribution to holders of
Litigation Trust Interests that are holders of Allowed General Unsecured Claims or (b) continue the
Litigation Trust and prosecute Litigation Trust Causes of Action for the sole benefit of holders of
Litigation Trust Interests that are holders of Allowed General Unsecured Claims.

{)) Single Satisfaction of Allowed Claims From Litigation Trust. Notwithstanding
anything to the contrary herein, in no event shall holders of Litigation Trust Interests recover more than
the full amount of their Allowed Claims from the Litigation Trust.
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ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.

Except as otherwise provided in the Plan and the Litigation Trust Agreement, one or
more Disbursing Agents shall make all distributions under the Plan to the appropriate holders of Allowed
Claims in accordance with the terms of the Plan.

6.2. Distribution Record Date.

As of the close of business on the Distribution Record Date, the various transfer registers
for each of the Classes of Claims or Interests as maintained by the Debtors or their respective agents shall
be deemed closed for purposes of determining whether a holder of such a Claim or Interest is a record
holder entitled to distributions under the Plan, and there shall be no further changes in the record holders
or the permitted designees of any such Claims or Interests. The Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable, shall have no obligation to recognize any transfer or
designation of such Claims or Interests occurring after the close of business on the Distribution Record
Date. In addition, with respect to payment of any Cure Amounts or assumption disputes, neither the
Debtors nor the Disbursing Agent shall have any obligation to recognize or deal with any party other than
the non-Debtor party to the applicable executory contract or unexpired lease as of the close of business on
the Distribution Record Date, even if such non-Debtor party has sold, assigned, or otherwise transferred
its Claim for a Cure Amount.

6.3. Date of Distributions.

Except as otherwise provided in the Plan and in the Litigation Trust Agreement, any
distributions and deliveries to be made under the Plan shall be made on the Effective Date or as otherwise
determined in accordance with the Plan, including, without limitation, the treatment provisions of Article
IV of the Plan, or as soon as practicable thereafter; provided, that the Litigation Trust Oversight
Committee shall from time to time determine distribution dates of Litigation Trust Assets as and when
they determine to be appropriate.

6.4. Disbursing Agent.

All distributions under this Plan shall be made by the Disbursing Agent on and after the
Effective Date as provided herein. The Disbursing Agent shall not be required to give any bond or surety
or other security for the performance of its duties. The Reorganized Debtors shall use all commercially
reasonable efforts to provide the Disbursing Agent (if other than the Reorganized Debtors) with the
amounts of Claims and the identities and addresses of holders of Claims, in each case, as set forth in the
Debtors’ or the Reorganized Debtors’ books and records. The Reorganized Debtors shall cooperate in
good faith with the applicable Disbursing Agent (if other than the Reorganized Debtors) to comply with
the reporting and withholding requirements outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

@) From and after the Effective Date, the Disbursing Agent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Entities, including, without limitation, holders of Claims
against and Interests in the Debtors and other parties in interest, from any and all Claims, Causes of
Action, and other assertions of liability arising out of the discharge of the powers and duties conferred
upon such Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of the gross
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negligence or willful misconduct, fraud, malpractice, criminal conduct, or ultra vires acts of such
Disbursing Agent. No holder of a Claim or Interest or other party in interest shall have or pursue any
claim or Cause of Action against the Disbursing Agent, solely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plan or for implementing provisions of the Plan, except for
actions or omissions to act arising out of the gross negligence or willful misconduct, fraud, malpractice,
criminal conduct, or ultra vires acts of such Disbursing Agent.

(b) A Disbursing Agent shall be empowered to (i) effect all reasonable actions and
execute all agreements, instruments, and other documents necessary to perform its duties hereunder;
(if) make all distributions contemplated hereby; and (iii) exercise such other powers as may be vested in
the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper to implement the provisions of the Plan.

6.6. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy Court, any reasonable and documented
fees and expenses incurred by the Disbursing Agent acting in such capacity (including reasonable
documented attorneys’ and other professional fees and expenses) on or after the Effective Date shall be
paid in Cash.

6.7. No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the Confirmation Order, the DIP Order, or
another order of the Bankruptcy Court or required by the Bankruptcy Code (including postpetition interest
in accordance with sections 506(b) and 726(a)(5) of the Bankruptcy Code), interest shall not accrue or be
paid on any Claims on or after the Commencement Date; provided, that if interest is payable pursuant to
the preceding sentence, interest shall accrue at the federal judgment rate pursuant to 28 U.S.C. § 1961 on
a non-compounded basis from the date the obligation underlying the Claim becomes due and is not timely
paid through the date of payment.

6.8. Delivery of Distributions.

@) Subject to Bankruptcy Rule 9010, all distributions to any holder or permitted
designee, as applicable, of an Allowed Claim or Interest shall be made to a Disbursing Agent, who shall
transmit such distribution to the applicable holders or permitted designees of Allowed Claims or Interests
on behalf of the Debtors. In the event that any distribution to any holder or permitted designee is returned
as undeliverable, no further distributions shall be made to such holder or such permitted designee unless
and until such Disbursing Agent is notified in writing of such holder’s or permitted designee’s, as
applicable, then-current address, at which time all currently-due, missed distributions shall be made to
such holder as soon as reasonably practicable thereafter without interest. Nothing herein shall require the
Disbursing Agent to attempt to locate holders or permitted designees, as applicable, of undeliverable
distributions and, if located, assist such holders or permitted designees, as applicable, in complying with
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributions of Cash on account of First Lien
Claims or Second Lien Claims, if any, shall be deposited with the Prepetition First Lien Administrative
Agent and the Prepetition Second Lien Administrative Agent, as applicable, for distribution to holders of
First Lien Claims or Second Lien Claims in accordance with the terms of the Prepetition Credit
Agreement, the Prepetition Second Lien Credit Agreement and the Prepetition Intercreditor Agreement.
All distributions other than of Cash on account of First Lien Claims or Second Lien Claims, if any, may,
with the consent of the Prepetition First Lien Administrative Agent and the Prepetition Second Lien
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Administrative Agent, be made by the Disbursing Agent directly to holders of First Lien Claims and
Second Lien Claims in accordance with the terms of the Plan, the Prepetition First Lien Credit
Agreement, the Prepetition Second Lien Credit Agreement and the Prepetition Intercreditor Agreement.
To the extent the Prepetition First Lien Administrative Agent or the Prepetition Second Lien
Administrative Agent effectuates, or is requested to effectuate, any distributions hereunder, the
Prepetition First Lien Administrative Agent and the Prepetition Second Lien Administrative Agent shall
be deemed a “Disbursing Agent” for purposes of the Plan.

6.9. Distributions after Effective Date.

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distributions shall remain in the possession of
the Debtors or the Litigation Trust, as applicable, until such time as a distribution becomes deliverable or
holder accepts distribution, or such distribution reverts back to the Debtors, Reorganized Debtors, or
Litigation Trust, as applicable, and shall not be supplemented with any interest, dividends, or other
accruals of any kind. Such distributions shall be deemed unclaimed property under section 347(b) of the
Bankruptcy Code at the expiration of three hundred and sixty-five (365) days from the date of
distribution. After such date all unclaimed property or interest in property shall revert to the Reorganized
Debtors or Litigation Trust, as applicable, and the Claim of any other holder to such property or interest in
property shall be discharged and forever barred.

6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respect of Allowed Claims shall be null and
void if not negotiated within one hundred and twenty (120) days after the date of issuance thereof.
Thereafter, the amount represented by such voided check shall irrevocably revert to the Reorganized
Debtors or the Litigation Trust, as applicable, and any Claim in respect of such voided check shall be
discharged and forever barred, notwithstanding any federal or state escheat laws to the contrary. Requests
for re-issuance of any check shall be made to the Disbursing Agent or Litigation Trust Oversight
Committee, as applicable, by the holder of the Allowed Claim to whom such check was originally issued.

6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in the Plan, at the option of the Debtors, the
Reorganized Debtors, or Litigation Trust Oversight Committee, as applicable, any Cash payment to be
made hereunder may be made by a check or wire transfer or as otherwise required or provided in
applicable agreements or customary practices of the Debtors.

6.13. Satisfaction of Claims.
Except as otherwise specifically provided in the Plan, any distributions and deliveries to

be made on account of Allowed Claims under the Plan shall be in complete and final satisfaction,
settlement, and discharge of and exchange for such Allowed Claims.
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6.14. Fractional Stock and Notes.

If any distributions of New Equity Interests pursuant to the Plan would result in the
issuance of a fractional share of New Equity Interests, then the number of shares of New Equity Interests
to be issued in respect of such distribution will be calculated to one decimal place and rounded up or
down to the closest whole share (with a half share or greater rounded up and less than a half share
rounded down). The total number of shares of New Equity Interests to be distributed in connection with
the Plan shall be adjusted as necessary to account for the rounding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractional shares that are rounded down. Neither the
Reorganized Debtors, nor the Disbursing Agent shall have any obligation to make a distribution that is
less than one (1) share of New Equity Interests.

6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make any distribution of Cash less than
One Hundred Dollars ($100) to any holder of an Allowed Claim; provided, that if any distribution is not
made pursuant to this Section 6.15, such distribution shall be added to any subsequent distribution to be
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors or the Reorganized Debtors, as applicable, or such entity’s designee
(including, without limitation, the Disbursing Agent) may, but shall not be required to, set off or recoup
against any Claim, and any distribution to be made on account of such Claim, any and all claims, rights,
and Causes of Action of any nature whatsoever that the Debtors or the Reorganized Debtors may have
against the holder of such Claim pursuant to the Bankruptcy Code or applicable non-bankruptcy law;
provided, that neither the failure to do so nor the allowance of any Claim hereunder shall constitute a
waiver or release by a Debtor or Reorganized Debtor or its successor of any claims, rights, or Causes of
Action that a Debtor or Reorganized Debtor or its successor or assign may possess against the holder of
such Claim.

6.17.  Allocation of Distributions between Principal and Interest.

Except as otherwise required by law (as reasonably determined by the Reorganized
Debtors), distributions with respect to an Allowed Claim shall be allocated first to the principal portion of
such Allowed Claim (as determined for United States federal income tax purposes) and, thereafter, to the
remaining portion of such Allowed Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Claim.

Except as provided in Section 6.7 of the Plan, no holder of an Allowed Claim shall
receive, on account of such Allowed Claim, distributions in excess of the Allowed amount of such Claim.

6.19. Withholding and Reporting Requirements.

@) Withholding Rights. In connection with the Plan, any party issuing any
instrument or making any distribution described in the Plan shall comply with all applicable withholding
and reporting requirements imposed by any federal, state, or local taxing authority, and all distributions
pursuant to the Plan and all related agreements shall be subject to any such withholding or reporting
requirements. In the case of a non-Cash distribution that is subject to withholding, the distributing party
may withhold an appropriate portion of such distributed property and either (i) sell such withheld property
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to generate Cash necessary to pay over the withholding tax (or reimburse the distributing party for any
advance payment of the withholding tax), or (ii) pay the withholding tax using its own funds and retain
such withheld property. Any amounts withheld pursuant to the preceding sentence shall be deemed to
have been distributed to and received by the applicable recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of an Allowed Claim or any other Entity that receives a
distribution pursuant to the Plan shall have responsibility for any taxes imposed by any governmental
unit, including, without limitation, income, withholding, and other taxes, on account of such distribution.
Any party issuing any instrument or making any distribution pursuant to the Plan has the right, but not the
obligation, to not make a distribution until such holder has made arrangements satisfactory to such issuing
or disbursing party for payment of any such tax obligations.

(b) Forms. Any party entitled to receive any property as an issuance or distribution
under the Plan shall, upon request, deliver to the Disbursing Agent or such other Entity designated by the
Reorganized Debtors or Litigation Trust, as applicable (which Entity shall subsequently deliver to the
Disbursing Agent any applicable IRS Form W-8 or Form W-9 received) an appropriate Form W-9 or (if
the payee is a foreign Entity) Form W-8. If such request is made by the Reorganized Debtors, the
Disbursing Agent, or such other Entity designated by the Reorganized Debtors or Disbursing Agent and
the holder fails to comply before the earlier of (i) the date that is one hundred and eighty (180) days after
the request is made and (ii) the date that is one hundred and eighty (180) days after the date of
distribution, the amount of such distribution shall irrevocably revert to the applicable Reorganized Debtor
and any Claim in respect of such distribution shall be discharged and forever barred from assertion
against such Reorganized Debtor or its respective property.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Equity Interests to be distributed under the Plan to an Entity required as a result
of such distribution to file a premerger notification and report form under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, to the extent applicable, shall not be distributed until the
notification and waiting periods applicable under such Act to such Entity have expired or been
terminated.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or the Litigation Trust, as applicable, shall
exclusively be entitled to object to Claims. After the Effective Date, the Reorganized Debtors or the
Litigation Trust Oversight Committee, as applicable, shall have and retain any and all rights and defenses
that the Debtors had with regard to any Claim to which they may object, except with respect to any Claim
that is Allowed. Any objections to proofs of Claim shall be served and filed on or before the later of
(a) one-hundred and eighty (180) days after the Effective Date, and (b) on such later date as may be fixed
by the Bankruptcy Court, after notice and a hearing, upon a motion by the Reorganized Debtors that is
filed before the date that is one-hundred and eighty (180) days after the Effective Date. The expiration of
such period shall not limit or affect the Debtors’ or the Reorganized Debtors’ rights to dispute Claims
asserted in the ordinary course of business other than through a proof of Claim.

7.2. Resolution of Disputed Claims.
On and after the Effective Date, (a)the Debtors or the Reorganized Debtors, as

applicable, shall have the authority to compromise, settle, otherwise resolve, or withdraw any objections
to Claims (other than General Unsecured Claims) without approval of the Bankruptcy Court, other than
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with respect to Fee Claims; and (b) upon the creation of the Litigation Trust, the Litigation Trust
Oversight Committee shall have the exclusive authority to compromise, settle, otherwise resolve, or
withdraw any objections to General Unsecured Claims without approval of the Bankruptcy Court. The
Debtors or the Reorganized Debtors, as applicable, and the Litigation Trust Oversight Committee shall
cooperate with respect to any objections to Claims that seek to convert Claims into General Unsecured
Claims or General Unsecured Claims into other Claims. The rights and defenses of the Debtors, the
Reorganized Debtors or the Litigation Trust, as applicable, to any such objections are fully preserved.

7.3. Payments and Distributions with Respect to Disputed Claims.

Notwithstanding anything herein to the contrary, if any portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunder shall be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.

7.4, Distributions after Allowance.

After such time as a Disputed Claim becomes, in whole or in part, an Allowed Claim, the
holder thereof shall be entitled to distributions, if any, to which such holder is then entitled as provided in
this Plan, without interest, as provided in Section 7.9 of the Plan. Such distributions shall be made as
soon as practicable after the date that the order or judgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Final Order.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by the Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable, or as provided in Section .2(b) of the Plan, any
Claims held by Entities from which property is recoverable under sections 542, 543, 550, or 553 of the
Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545,
547, 548, 549, or 724(a) of the Bankruptcy Code, as determined by a Final Order, shall be deemed
disallowed pursuant to section 502(d) of the Bankruptcy Code, and holders of such Claims may not
receive any distributions on account of such Claims until such time as such Causes of Action against that
Entity have been settled or a Final Order with respect thereto has been entered and all sums due, if any, to
the Debtors by that Entity have been turned over or paid to the Debtors, the Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicable.

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as
applicable, may (a) determine, resolve and otherwise adjudicate all contingent, unliquidated, and Disputed
Claims in the Bankruptcy Court and (b) at any time request that the Bankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code regardless
of whether the Debtors previously objected to such Claim or whether the Bankruptcy Court has ruled on
any such objection. The Bankruptcy Court will retain jurisdiction to estimate any Claim at any time
during litigation concerning any objection to any Claim, including, without limitation, during the
pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court estimates
any contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on the amount of such Claim, the
Debtors, the Reorganized Debtors, or the Litigation Trust Oversight Committee, as applicable, may
pursue supplementary proceedings to object to the allowance of such Claim; provided, that such
limitation shall not apply to Claims requested by the Debtors to be estimated for voting purposes only.
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7.7. No Distributions Pending Allowance.

If an objection, motion to estimate, or other challenge to a Claim is filed, no payment or
distribution provided under the Plan shall be made on account of such Claim unless and until (and only to
the extent that) such Claim becomes an Allowed Claim.

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolution procedures in the Plan are intended to be
cumulative and not exclusive of one another. Claims may be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordance with the Plan without further notice or Bankruptcy
Court approval.

7.9. Interest.

To the extent that a Disputed Claim becomes an Allowed Claim after the Effective Date,
the holder of such Claim shall not be entitled to any interest that accrued thereon from and after the
Effective Date, except as provided in Section 6.7 of the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insured Claim, no distributions under the Plan
shall be made on account of such Allowed Claim until the holder of such Allowed Claim has exhausted
all remedies with respect to any applicable insurance policies. To the extent that the Debtors’ insurers
agree to satisfy a Claim in whole or in part, then immediately upon such agreement, the portion of such
Claim so satisfied may be expunged without an objection to such Claim having to be filed and without
any further notice to or action, order or approval of the Court.

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
8.1. General Treatment.

@) As of and subject to the occurrence of the Effective Date, all executory contracts
and unexpired leases to which any of the Debtors are parties shall be deemed rejected, unless such
contract or lease (i) was previously assumed or rejected by the Debtors pursuant to an order of the
Bankruptcy Court; (ii) previously expired or terminated pursuant to its own terms or by agreement of the
parties thereto; (iii) is the subject of a motion to assume filed by the Debtors on or before the
Confirmation Date; (iv) is identified in section 5.7(a) of the Plan; (v) is identified in section 8.4 of the
Plan; or (vi) is identified for assumption on the Assumption Schedule included in the Plan Supplement.

(b) Subject to the occurrence of the Effective Date, entry of the Confirmation Order
by the Bankruptcy Court shall constitute approval of the assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant to sections 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Reorganized Debtors or the Successful Bidder, as
applicable, have provided adequate assurance of future performance under such assumed executory
contracts and unexpired leases. Each executory contract and unexpired lease assumed or assumed and
assigned pursuant to the Plan shall vest in and be fully enforceable by the Reorganized Debtors or the
Successful Bidder, as applicable, in accordance with its terms, except as modified by the provision of the
Plan, any order of the Bankruptcy Court authorizing and providing for its assumption, or applicable law.
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8.2. Determination of Assumption Disputes and Deemed Consent.

@) Any Cure Amount shall be satisfied, pursuant to section 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amount, as reflected in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations described below, or on such other terms as the parties to such
executory contracts or unexpired leases and the Debtors may otherwise agree.

(b) The Debtors shall file, as part of the Plan Supplement, the Assumption Schedule.
The Debtors shall serve a notice on parties to executory contracts or unexpired leases to be assumed or
assumed and assigned reflecting the Debtors’ intention to assume or assume and assign the contract or
lease in connection with this Plan and, where applicable, setting forth the proposed Cure Amount (if any),
in accordance with the Disclosure Statement Order. Any objection by a counterparty to an executory
contract or unexpired lease to the proposed assumption, assumption and assignment, or related
Cure Amount must be filed and served in accordance with the Disclosure Statement Order. Any
counterparty to an executory contract or unexpired lease that does not timely object to the notice of the
proposed assumption of such executory contract or unexpired lease shall be deemed to have assented to
assumption of the applicable executory contract or unexpired lease notwithstanding any provision thereof
that purports to (i) prohibit, restrict, or condition the transfer or assignment of such contract or lease;
(ii) terminate or modify, or permit the termination or modification of, a contract or lease as a result of any
direct or indirect transfer or assignment of the rights of any Debtor under such contract or lease or a
change, if any, in the ownership or control to the extent contemplated by the Plan; (iii) increase,
accelerate, or otherwise alter any obligations or liabilities of any Debtor or any Reorganized Debtor under
such executory contract or unexpired lease; or (iv) create or impose a Lien upon any property or Asset of
any Debtor or any Reorganized Debtor, as applicable. Each such provision shall be deemed to not apply
to the assumption of such executory contract or unexpired lease pursuant to the Plan and counterparties to
assumed executory contracts or unexpired leases that fail to object to the proposed assumption in
accordance with the terms set forth in this Section 8.2(b), shall forever be barred and enjoined from
objecting to the proposed assumption or to the validity of such assumption (including with respect to any
Cure Amounts or the provision of adequate assurance of future performance), or taking actions prohibited
by the foregoing or the Bankruptcy Code on account of transactions contemplated by the Plan.

©) If there is an Assumption Dispute pertaining to assumption of an executory
contract or unexpired lease (other than a dispute pertaining to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assumption being effective, provided, that the Debtors or the
Reorganized Debtors, as applicable, may settle any dispute regarding the Cure Amount or the nature
thereof without any further notice to any party or any action, order, or approval of the Bankruptcy Court.

(d) To the extent an Assumption Dispute relates solely to the Cure Amount, the
Debtors may assume and/or assume and assign the applicable executory contract or unexpired lease prior
to the resolution of such Assumption Dispute; provided, that the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay the full amount reasonably asserted as the required cure
payment by the non-Debtor party to such executory contract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Court or otherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e) Assumption or assumption and assignment of any executory contract or
unexpired lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any
Claims against any Debtor or defaults by any Debtor, whether monetary or nonmonetary, including
defaults of provisions restricting the change in control or ownership interest composition or other
bankruptcy-related defaults, arising under any assumed executory contract or unexpired lease at any time
before the date that the Debtors assume or assume and assign such executory contract or unexpired lease.
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Any proofs of Claim filed with respect to an executory contract or unexpired lease that has been assumed
or assumed and assigned shall be deemed disallowed and expunged, without further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity, upon the assumption of such executory
contract or unexpired lease.

8.3. Rejection Damages Claims.

In the event that the rejection of an executory contract or unexpired lease hereunder
results in damages to the other party or parties to such executory contract or unexpired lease, any Claim
for such damages shall be classified and treated in Class 5 (General Unsecured Claims). Such Claim shall
be forever barred and shall not be enforceable against the Debtors, the Reorganized Debtors, or the
Litigation Trust, as applicable, or their respective Estates, properties or interests in property as agents,
successors, or assigns, unless a proof of Claim is filed with the Bankruptcy Court and served upon
counsel for the Debtors or the Reorganized Debtors, as applicable, no later than forty-five (45) days after
the filing and service of the notice of the occurrence of the Effective Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, all insurance policies pursuant to which the Debtors have any obligations in effect as of the
Effective Date shall be deemed and treated as executory contracts pursuant to the Plan and shall be
assumed by the Debtors or the Reorganized Debtors, as applicable, and shall continue in full force and
effect thereafter in accordance with their respective terms. All other insurance policies shall vest in the
Reorganized Debtors.

8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, all intellectual property contracts, licenses, royalties, or other similar agreements to which the
Debtors have any rights or obligations in effect as of the date of the Confirmation Order shall be deemed
and treated as executory contracts pursuant to the Plan and shall, with the consent of the Requisite First
Lien Lenders (which consent shall not be unreasonably withheld), be assumed by the Debtors and
Reorganized Debtors and shall continue in full force and effect unless any such intellectual property
contract, license, royalty, or other similar agreement otherwise is specifically rejected pursuant to a
separate order of the Bankruptcy Court or is the subject of a separate rejection motion filed by the Debtors
in accordance with Section 8.1 of the Plan. Unless otherwise noted hereunder, all other intellectual
property contracts, licenses, royalties, or other similar agreements shall vest in the Reorganized Debtors
and the Reorganized Debtors may take all actions as may be necessary or appropriate to ensure such
vesting as contemplated herein.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, any tax sharing agreements to which the Debtors are a party (of which the principal purpose is
the allocation of taxes) in effect as of the date of the Confirmation Order shall be deemed and treated as
executory contracts pursuant to the Plan and, to the extent the Debtors determine, with the consent of the
Requisite First Lien Lenders (which consent shall not be unreasonably withheld), that such agreements
are beneficial to the Debtors, shall be assumed by the Debtors and Reorganized Debtors and shall
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continue in full force and effect thereafter in accordance with their respective terms, unless any such tax
sharing agreement (of which the principal purpose is the allocation of taxes) otherwise is specifically
rejected pursuant to a separate order of the Bankruptcy Court or is the subject of a separate rejection
motion filed by the Debtors in accordance with Section 8.1 of the Plan. Unless otherwise noted
hereunder, all other tax sharing agreements to which the Debtors are a party (of which the principal
purpose is the allocation of taxes) shall vest in the Reorganized Debtors and the Reorganized Debtors may
take all actions as may be necessary or appropriate to ensure such vesting as contemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Code or other applicable law, any executory
contract or unexpired lease transferred and assigned hereunder shall remain in full force and effect for the
benefit of the transferee or assignee in accordance with its terms, notwithstanding any provision in such
executory contract or unexpired lease (including those of the type set forth in section 365(b)(2) of the
Bankruptcy Code) that prohibits, restricts, or conditions such transfer or assignment. To the extent
provided under the Bankruptcy Code or other applicable law, any provision that prohibits, restricts, or
conditions the assignment or transfer of any such executory contract or unexpired lease or that terminates
or modifies such executory contract or unexpired lease or allows the counterparty to such executory
contract or unexpired lease to terminate, modify, recapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon any such transfer and assignment, constitutes an
unenforceable anti-assignment provision and is void and of no force or effect with respect to any
assignment pursuant to the Plan.

8.8. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided herein or by separate order of the Bankruptcy Court, each
executory contract and unexpired lease that is assumed shall include any and all modifications,
amendments, supplements, restatements, or other agreements made directly or indirectly by any
agreement, instrument, or other document that in any manner affects such executory contract or unexpired
lease, without regard to whether such agreement, instrument, or other document is listed in the notice of
assumed contracts.

8.9. Reservation of Rights.

@) The Debtors, with the consent of the Requisite First Lien Lenders, which consent
may not be unreasonably withheld, may amend the Assumption Schedule and any cure notice until the
Business Day immediately prior to the commencement of the Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract or unexpired lease or amend a proposed assignment and/or
(ii) amend the proposed Cure Amount; provided, that if the Confirmation Hearing is adjourned for a
period of more than two (2) consecutive calendar days, the Debtors’ right to amend such schedules and
notices shall be extended to the Business Day immediately prior to the adjourned date of the Confirmation
Hearing, with such extension applying in the case of any and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall provide notice of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any
exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtors that any such contract or lease is or is not in fact an
executory contract or unexpired lease or that the Debtors, the Reorganized Debtors or their respective
Affiliates have any liability thereunder.
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() Except as otherwise provided in the Plan, nothing herein shall waive, excuse,
limit, diminish, or otherwise alter any of the defenses, Claims, Causes of Action, or other rights of the
Debtors and the Reorganized Debtors under any executory or non-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, or add to any of the duties,
obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under
any executory or non-executory contract or any unexpired or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE
DATE.

9.1. Conditions Precedent to Confirmation of Plan.
The following are conditions precedent to entry of the Confirmation Order:

@) the Disclosure Statement Order shall have been entered and shall be in full force
and effect and no stay thereof shall be in effect;

(b) the Plan Supplement and all of the schedules, documents, and exhibits contained
therein shall have been filed:;

©) the RSA shall not have been terminated and shall be in full force and effect; and

(d) the DIP Order and the DIP Documents shall be in full force and effect in
accordance with the terms thereof, and no event of default shall have occurred and be continuing
thereunder.

9.2.  Conditions Precedent to Effective Date.
@) The following are conditions precedent to the Effective Date of the Plan:

Q) the Confirmation Order shall have been entered and shall be in full force
and effect and no stay thereof shall be in effect;

(i) no event of default under the DIP Documents shall have occurred or be
continuing and an acceleration of the obligations or termination of the DIP Lenders’
commitments under the DIP Documents shall not have occurred:;

(iii)  all actions, documents, and agreements necessary to implement and
consummate the Plan shall have been effected or executed and binding on all parties
thereto and, to the extent required, filed with the applicable governmental units in
accordance with applicable laws;

(iv) all applicable governmental, regulatory and/or third-party approvals and
consents, including FCC Approval, approval of State PUCs, and Bankruptcy Court
approval, necessary in connection with the transactions contemplated by the Plan shall
have been obtained (including approval of the FCC Applications), not be subject to
unfulfilled conditions, and be in full force and effect, and all applicable waiting periods
shall have expired without any action being taken or threatened by any competent
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authority that would restrain, prevent, or otherwise impose materially adverse conditions
on such transactions;

(V) the RSA shall not have been terminated and shall be in full force and
effect, and no notice shall have been delivered in accordance with the RSA that, upon
expiration of a cure period, would give rise to a Lender Termination Event (as defined in
the RSA;

(vi) all accrued and unpaid Restructuring Expenses shall have been paid in
Cash to the extent invoiced at least two (2) business days prior to the Effective Date (or
such shorter period as the Debtors may agree); and

(vii)  the Global Settlement shall have been approved without material
modification (unless the modification is consented to by the Debtors, the Requisite First
Lien Lenders and the Creditors” Committee).

(viii)  the Amended Organizational Documents shall have been filed with the
appropriate governmental authority, as applicable;

(ix) the Special Warrant Agreement shall have been executed and delivered,
and any conditions precedent to effectiveness contained therein have been satisfied or
waived in accordance therewith; and

(x) the New First Lien Credit Documents and the New Exit Facility Credit
Documents, shall (i) have been (or deemed) executed and delivered, and any conditions
precedent to effectiveness contained therein have been satisfied or waived in accordance
therewith, (ii) be in full force and effect and binding upon the relevant parties; and (iii)
contain terms and conditions consistent in all material respects with the RSA.

(b) Notwithstanding when a condition precedent to the Effective Date occurs, for
purposes of the Plan, such condition precedent shall be deemed to have occurred simultaneously upon the
occurrence of the applicable conditions precedent to the Effective Date; provided, that to the extent a
condition precedent (a “Prerequisite Condition”) may be required to occur prior to another condition
precedent (a “Subsequent Condition™) then, for purposes of the Plan, the Prerequisite Condition shall be
deemed to have occurred immediately prior to a Subsequent Condition regardless of when such
Prerequisite Condition or Subsequent Condition shall have occurred.

9.3. Waiver of Conditions Precedent.

@) Except as otherwise provided herein, all actions required to be taken on the
Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action
shall be deemed to have occurred prior to the taking of any other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of the Plan may be waived in writing by the Debtors with the
prior written consent of (i) the Requisite First Lien Lenders, which consent shall not be unreasonably
withheld (and, solely with respect to the condition set forth in Section 9.1(d) and 9.2(a)(ii) of the Plan,
with the consent of the DIP Agent, such consent not to be unreasonably withheld) without leave of or
order of the Bankruptcy Court, and (ii) the Creditors’ Committee, with respect to Section 9.2(a)(vii) of the
Plan, which consent shall not be unreasonably withheld. If the Plan is confirmed for fewer than all of the
Debtors as provided for in Section 5.16 of the Plan, only the conditions applicable to the Debtor or
Debtors for which the Plan is confirmed must be satisfied or waived for the Effective Date to occur as to
such Debtors.

49

WEIL:\97186105\347019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 58 of 169

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be
deemed waived by and upon the entry of the Confirmation Order, and the Confirmation Order shall take
effect immediately upon its entry.

9.4, Effect of Failure of a Condition.

If the conditions listed in Section 9.2 of the Plan are not satisfied or waived in accordance
with Section 9.2(c)(i) of the Plan on or before the first Business Day that is more than sixty (60) days
after the date on which the Confirmation Order is entered or by such later date as set forth by the Debtors
in a notice filed with the Bankruptcy Court prior to the expiration of such period, the Plan shall be null
and void in all respects and nothing contained in the Plan or the Disclosure Statement shall (a) constitute a
waiver or release of any Claims by or against or any Interests in the Debtors, (b) prejudice in any manner
the rights of any Entity, or (c) constitute an admission, acknowledgement, offer, or undertaking by the
Debtors, the Requisite First Lien Lenders, or any other Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.
10.1. Vesting of Assets.

On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all
remaining property of the Debtors’ Estates shall vest in the Reorganized Debtors free and clear of all
Claims, Liens, encumbrances, charges, and other interests, except as provided pursuant to the Plan, the
Confirmation Order, the Litigation Trust Agreement, the New First Lien Credit Documents, or the New
Exit Facility Credit Documents. On and after the Effective Date, the Reorganized Debtors may take any
action, including, without limitation, the operation of its businesses; the use, acquisition, sale, lease and
disposition of property; and the entry into transactions, agreements, understandings, or arrangements,
whether in or other than in the ordinary course of business, and execute, deliver, implement, and fully
perform any and all obligations, instruments, documents, and papers or otherwise in connection with any
of the foregoing, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules and in all respects
as if there were no pending cases under any chapter or provision of the Bankruptcy Code, except as
expressly provided herein. Without limiting the foregoing, the Reorganized Debtors may pay the charges
that they incur on or after the Effective Date for professional fees, disbursements, expenses, or related
support services without application to the Bankruptcy Court.

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind all holders of Claims against and Interests in
the Debtors and their respective successors and assigns, notwithstanding whether any such holders
(a) were Impaired or Unimpaired under the Plan; (b) were deemed to accept or reject the Plan; (c) failed
to vote to accept or reject the Plan; (d) voted to reject the Plan; or (e) received any distribution under the
Plan.

10.3. Discharge of Claims and Termination of Interests.

Upon the Effective Date, and in consideration of the distributions to be made hereunder,
except as otherwise expressly provided under the Plan, each holder (as well as any representatives,
trustees, or agents on behalf of each holder) of a Claim or Interest and any Affiliate of such holder shall
be deemed to have forever waived, released, and discharged the Debtors, to the fullest extent permitted by
section 1141 of the Bankruptcy Code, of and from any and all Claims, Interest, rights, and liabilities that
arose prior to the Effective Date. Upon the Effective Date, all such Entities shall be forever precluded
and enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting any such
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discharged Claim against or terminated Interest in the Debtors against the Debtors, the Reorganized
Debtors, or any of their Assets or property, whether or not such holder has filed a proof of Claim and
whether or not the facts or legal bases therefor were known or existed prior to the Effective Date.

10.4. Term of Injunctions or Stays.

Unless otherwise provided under the Plan, the Confirmation Order, or in a Final Order of
the Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Cases under
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the later of the Effective Date and the date indicated in the order
providing for such injunction or stay.

10.5. Injunction.

@) Upon entry of the Confirmation Order, all holders of Claims and Interests
and other parties in interest, along with their respective present or former employees, agents,
officers, directors, principals, and Affiliates, shall be enjoined from taking any actions to interfere
with the implementation or consummation of the Plan in relation to any Claim or Interest
extinguished, discharged, or released pursuant to the Plan.

(b) Except as expressly provided in the Plan, the Confirmation Order, or a
separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities who have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Claims or Interests has been filed or not and
whether or not such Entities vote in favor of, against or abstain from voting on the Plan or are
presumed to have accepted or deemed to have rejected the Plan) and other parties in interest, along
with their respective present or former employees, agents, officers, directors, principals, and
Affiliates are permanently enjoined, on and after the Effective Date, solely with respect to any
Claims, Interests, and Causes of Action that will be or are extinguished, discharged, or released
pursuant to the Plan from (i) commencing, conducting, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding of any kind (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against or affecting the Debtors,
the Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (ii) enforcing, levying, attaching (including, without
limitation, any prejudgment attachment), collecting, or otherwise recovering by any manner or
means, whether directly or indirectly, any judgment, award, decree, or order against the Debtors,
the Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (iii) creating, perfecting, or otherwise enforcing in
any manner, directly or indirectly, any encumbrance of any kind against the Debtors, the
Reorganized Debtors, or the Litigation Trust, or the property of any of the Debtors, the
Reorganized Debtors, or the Litigation Trust; (iv) asserting any right of setoff, directly or
indirectly, against any obligation due from the Debtors, the Reorganized Debtors, or the Litigation
Trust, or against property or interests in property of any of the Debtors, the Reorganized Debtors,
or the Litigation Trust, except as contemplated or Allowed by the Plan; and (v) acting or
proceeding in any manner, in any place whatsoever, that does not conform to or comply with the
provisions of the Plan.

©) Each holder of an Allowed Claim or Interest extinguished, discharged, or
released pursuant to the Plan will be deemed to have affirmatively and specifically consented to be
bound by the Plan, including, without limitation, the injunctions set forth in this Section 10.5.
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(d) The injunctions in this Section 10.5 shall extend to any successors of the
Debtors, the Reorganized Debtors, and the Litigation Trust, and their respective property and
interests in property.

10.6. Releases.
@) Estate Releases.

As of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code, except
for the rights that remain in effect from and after the Effective Date to enforce the Plan and the
Definitive Documents, for good and valuable consideration, the adequacy of which is hereby
confirmed, including, without limitation, the service of the Released Parties to facilitate the
reorganization of the Debtors and the implementation of the restructuring, and except as otherwise
provided in the Plan or in the Confirmation Order, the Released Parties will be deemed expressly,
conclusively, absolutely, unconditionally, irrevocably and forever released and discharged, to the
maximum extent permitted by law, by the Debtors and their Estates, the Reorganized Debtors, and
the Litigation Trust, from any and all Claims, obligations, suits, judgments, damages, demands,
debts, rights, Causes of Action, remedies, losses, and liabilities whatsoever, including any derivative
claims, asserted or assertable on behalf of the Debtors, or the Reorganized Debtors, as applicable,
the Litigation Trust, or the Estates, or their respective successors, predecessors, assigns, and
representatives and any and all other Persons or Entities that may purport to assert any Cause of
Action derivatively, by or through the foregoing, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, existing or
hereafter arising, in law, equity, contract, tort, by statute, violations of federal or state securities
law, or otherwise, that the Debtors or the Reorganized Debtors (as applicable), the Litigation Trust,
or the Estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim or Interest or other Person, based on or
relating to, or in any manner arising prior to the Effective Date from, in whole or in part, the
Debtors, the Chapter 11 Cases, the pre- and postpetition marketing and sale process, the purchase,
sale, or rescission of the purchase or sale of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
Prepetition First Lien Credit Documents, the Prepetition Super Senior Credit Documents, the
Forbearance Agreement (as defined in the RSA), the DIP Documents, the business or contractual
arrangements between any of the Debtors and any Released Party, the restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the Disclosure
Statement, the RSA, and the Plan (including, for the avoidance of doubt, the Plan Supplement) and
related agreements, instruments, and other documents (including the Definitive Documents), and
the negotiation, formulation, or preparation of any documents or transactions in connection with
any of the foregoing, the solicitation of votes with respect to the Plan, the pursuit of the
confirmation and consummation of the Plan, or any other act or omission, in all cases based upon
any act or omission, transaction, agreement, event or other occurrence taking place on or before
the Effective Date; provided, that nothing in this Section 10.6(a) shall be construed to release the
Released Parties from gross negligence, willful misconduct, or fraud as determined by a Final
Order; provided, further, that nothing in this Section 10.6(a) shall be construed to release the
obligations of Vector SPV (as defined in the Prepetition First Lien Credit Agreement) arising under
the Vector Subordinated Note (as defined in the Prepetition First Lien Credit Agreement). The
Debtors, the Reorganized Debtors and their Estates, and the Litigation Trust, or their respective
successors, predecessors, assigns, and representatives and any and all other Persons or Entities that
may purport to assert any Cause of Action derivatively, by or through the foregoing, shall be
permanently enjoined from prosecuting any of the foregoing Claims or Causes of Action released
under this Section 10.6(a) against each of the Released Parties. Notwithstanding anything to the
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contrary in the foregoing or in this Plan, the releases set forth above do not release any post-
Effective Date obligations of any Entity under the Plan, the Confirmation Order, the Litigation
Trust Agreement, or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan.

(b) Consensual Releases by Holders of Impaired Claims.

As of the Effective Date, except (i) for the right to enforce the Plan or any right or
obligation arising under the Definitive Documents that remains in effect or becomes effective after
the Effective Date or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order,
in exchange for good and valuable consideration, the adequacy of which is hereby confirmed,
including the obligations of the Debtors under the Plan and the contributions of the Released
Parties to facilitate and implement the Plan, to the fullest extent permissible under applicable law,
as such law may be extended or integrated after the Effective Date, the Released Parties shall be
deemed expressly, conclusively, absolutely, unconditionally, irrevocably and forever, released, and
discharged by:

M the holders of Impaired Claims who voted to accept the Plan;
(i) the Consenting First Lien Lenders;

(iii)  the Creditors’ Committee and each of its members in their capacity
as such; and

(iv) with respect to any Entity in the foregoing clauses (i) through (iii),
such Entity’s (X) predecessors, successors and assigns, (y) subsidiaries, Affiliates,
managed accounts or funds, managed or controlled by such Entity and (2) all
Persons entitled to assert Claims through or on behalf of such Entities with respect
to the matters for which the releasing entities are providing releases.

in each case, from any and all Claims, Interests, or Causes of Action whatsoever,
including any derivative Claims asserted on behalf of a Debtor, whether known or unknown,
foreseen or unforeseen, existing or hereafter arising, in law, equity, contract, tort, by statute,
violation of federal or state securities law, or otherwise, that such Entity would have been legally
entitled to assert (whether individually or collectively), based on, relating to, or arising prior to the
Effective Date from, in whole or in part, the Debtors, the restructuring, the Chapter 11 Cases, the
pre- and postpetition marketing and sale process, the purchase, sale or rescission of the purchase or
sale of any security of the Debtors or Reorganized Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
Prepetition First Lien Credit Documents, the Prepetition Super Senior Credit Documents, the
Forbearance Agreement (as defined in the RSA), the DIP Documents, the business or contractual
arrangements between any Debtor and any Released Party, the restructuring of Claims and
Interests before or during the Chapter 11 Cases, the negotiation, formulation, preparation, or
consummation of the Plan (including the Plan Supplement), the RSA, the Definitive Documents, or
any related agreements, instruments, or other documents, the solicitation of votes with respect to
the Plan, the pursuit of the confirmation and consummation of the Plan, in all cases based upon any
act or omission, transaction, agreement, event or other occurrence taking place on or before the
Effective Date; provided, that nothing in this Section 10.6(b) shall be construed to release the
Released Parties from gross negligence, willful misconduct, or fraud as determined by a Final
Order. The Persons and Entities in (i) through (iv) of this Section 10.6(b) shall be permanently
enjoined from prosecuting any of the foregoing Claims or Causes of Action released under this
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Section 10.6(b) against each of the Released Parties. Notwithstanding anything to the contrary in
the foregoing or in this Plan, the releases set forth above do not release any post-Effective Date
obligations of any Entity under the Plan, the Confirmation Order, the Litigation Trust Agreement,
or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

10.7. Exculpation.

To the maximum extent permitted by applicable law and without affecting or
limiting either the estate release set forth in Section 10.5 or the consensual releases by holders of
Impaired Claims set forth in Section 10.6, and notwithstanding anything herein to the contrary, no
Exculpated Party will have or incur, and each Exculpated Party is hereby released and exculpated
from, any claim, obligation, suit, judgment, damage, demand, debt, right, cause of action, remedy,
loss, and liability for any claim in connection with or arising out of the administration of the
Chapter 11 Cases, the postpetition marketing and sale process, the postpetition purchase, sale, or
rescission of the purchase or sale of any security of the Debtors; the negotiation and pursuit of the
Disclosure Statement, the RSA, the Reorganization Transaction, the Plan, the solicitation of votes
for, or confirmation of, the Plan or the Litigation Trust Agreement; the funding or consummation
of the Plan; the occurrence of the Effective Date; the administration of the Plan or the property to
be distributed under the Plan, including but not limited to the issuance and distribution of the
Litigation Trust Interests; the issuance of Securities under or in connection with the Plan; or the
transactions in furtherance of any of the foregoing; provided, that nothing in this Section 10.7 shall
be construed to release or exculpate an Exculpated Party from gross negligence, willful misconduct,
or fraud as determined by a Final Order; provided, further, that nothing in this Section 10.7 shall
be construed to release the obligations of Vector SPV (as defined in the Prepetition First Lien
Credit Agreement) arising under the Vector Subordinated Note (as defined in the Prepetition First
Lien Credit Agreement). Each Exculpated Party has, and upon consummation of the Plan shall be
deemed to have, participated in good faith and in compliance with the applicable laws with regard
to the restructuring of Claims and Interests in the Chapter 11 Cases and in connection with the
Reorganization Transaction, the negotiation, formulation, or preparation of the agreements,
instruments, or other documents pursuant to the Plan, and the solicitation and distribution of the
Plan and, therefore, is not, and on account of such distributions shall not be, liable at any time for
the violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

10.8. Limitations on Executable Assets with Respect to Certain Causes of Action.

Any recovery by or on behalf of the Litigation Trust (and the beneficiaries thereof)
on account of any Litigation Trust Causes of Action or the Reorganized Debtors on account of any
Causes of Action against any Independent Director, solely in his capacity as a director of the
Debtors prior to the Effective Date, including in each case by way of settlement or judgment, shall
be limited to the Debtors’ available D&O Policies’ combined limits, after payment from such D&O
Policies of any and all covered costs and expenses incurred by the covered parties in connection
with the defense of any such Causes of Action (the “D&O Insurance Coverage”). No party,
including the Litigation Trust or the Reorganized Debtors, shall execute, garnish or otherwise
attempt to collect on any settlement or judgment upon any assets of the Independent Directors on
account of any Litigation Trust Causes of Action or Causes of Action (other than D&O Insurance
Coverage to the extent that is an asset of the Independent Directors). In the event D&O Insurance
Coverage is denied for any settlement or judgment in the Litigation Trust’s or the Reorganized
Debtors’ favor, the Independent Directors shall assign any claims for coverage or other rights of
recovery they may have against the D&O Policy insurers to the Litigation Trust or the Reorganized
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Debtors, as applicable. In agreeing to this, the Independent Directors do not admit liability and can
at no point confirm that there is D&O Insurance Coverage for any recovery by or on behalf of the
Litigation Trust (and the beneficiaries thereof) on account of any Litigation Trust Causes of Action
or the Reorganized Debtors on account of any Causes of Action against any Independent Director.

10.9. SEC Rights and Powers

Notwithstanding any language to the contrary contained in the Plan, Disclosure Statement
or the Confirmation Order, no provision of the Plan or the Confirmation Order shall (i) preclude the SEC
from enforcing its police or regulatory powers; or (ii) enjoin, limit, impair or delay the SEC from
commencing or continuing any claims, causes of action, proceedings or investigations against any non-
Debtor person or non-Debtor entity in any forum.

10.10. FCC Rights and Powers

No provision in the Plan or the Confirmation Order relieves the Debtors or the
Reorganized Debtors from their obligations to comply with the Communications Act of 1934, as
amended, and the rules, regulations and orders promulgated thereunder by the FCC. No transfer of any
FCC license or authorization held by Debtors or transfer of control of any Debtor, or transfer of control of
a FCC licensee controlled by Debtors shall take place prior to the issuance of FCC regulatory approval for
such transfer pursuant to applicable FCC regulations. The FCC’s rights and powers to take any action
pursuant to its regulatory authority including, but not limited to, imposing any regulatory conditions on
any of the above described transfers, are fully preserved, and nothing herein shall proscribe or constrain
the FCC’s exercise of such power or authority.

10.11. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective distributions and treatments under the Plan take into account and conform to the relative
priority and rights of the Claims and Interests in each Class in connection with any contractual, legal, and
equitable subordination rights relating thereto, whether arising under general principles of equitable
subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors (or the Litigation Trust, solely with respect to General Unsecured Claims)
reserve the right, with the consent of the Required First Lien Lenders, which consent shall not be
unreasonably withheld, to reclassify any Allowed Claim or Interest in accordance with any contractual,
legal, or equitable subordination relating thereto.

10.12. Retention of Causes of Action/Reservation of Rights.

Except as otherwise provided in Sections 10.5, 10.6, and 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Order shall be deemed to be a waiver or relinquishment of any
rights, Claims, Causes of Action (including, for the avoidance of doubt, Litigation Trust Causes of
Action), rights of setoff or recoupment, or other legal or equitable defenses that the Debtors had
immediately prior to the Effective Date on behalf of their Estates or itself in accordance with any
provision of the Bankruptcy Code or any applicable non-bankruptcy law, including, without limitation,
any affirmative Causes of Action against parties with a relationship with the Debtors including actions
arising under chapter 5 of the Bankruptcy Code. Except as provided in any order entered by the
Bankruptcy Court, the Reorganized Debtors or the Litigation Trust Oversight Committee, in connection
with the pursuit of Litigation Trust Causes of Action or objection to General Unsecured Claims, shall
have, retain, reserve, and be entitled to assert all such Claims, Causes of Action, rights of setoff or
recoupment, and other legal or equitable defenses as fully as if the Chapter 11 Cases had not been
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commenced, and all of the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be
asserted after the Confirmation Date and Effective Date to the same extent as if the Chapter 11 Cases had
not been commenced. Notwithstanding the foregoing, the Debtors and the Reorganized Debtors shall not
retain any Claims or Causes of Action released or barred pursuant to the Plan against the Released Parties.

10.13. Solicitation of Plan.

As of and subject to the occurrence of the Confirmation Date: (a) the Debtors shall be
deemed to have solicited acceptances of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, including without limitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankruptcy law, rule, or regulation governing the adequacy of
disclosure in connection with such solicitation; and (b) the Debtors and each of their respective directors,
officers, employees, Affiliates, agents, financial advisors, investment bankers, professionals, accountants,
and attorneys shall be deemed to have participated in good faith and in compliance with the applicable
provisions of the Bankruptcy Code in the offer and issuance of any securities under the Plan, and
therefore are not, and on account of such offer, issuance, and solicitation shall not be, liable at any time
for any violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or the offer and issuance of any securities under the Plan.

10.14. Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized
and approved in all respects, including (a) those set forth in Sections 5.5 and 5.6 of the Plan; (b) the
performance of the RSA; and (c) all other actions contemplated by the Plan (whether to occur before, on,
or after the Effective Date), in each case, in accordance with and subject to the terms hereof. All matters
provided for in the Plan involving the corporate, limited liability company or partnership structure of the
Debtors or the Reorganized Debtors, and any corporate, limited liability company or partnership action
required by the Debtors or the Reorganized Debtors in connection with the Plan shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the Security holders,
directors, managers, limited partners or officers of the Debtors or the Reorganized Debtors. On or (as
applicable) before the Effective Date, the authorized officers of the Debtors or the Reorganized Debtors,
as applicable, shall be authorized and directed to issue, execute, and deliver the agreements, documents,
Securities, and instruments contemplated by the Plan (or necessary or desirable to effect the transactions
contemplated by the Plan) in the name and on behalf of the Reorganized Debtors, including, but not
limited to: (i) the Amended Organizational Documents; (ii) the New First Lien Credit Agreement; (iii) the
New Exit Facility Credit Agreement; (iv) the Litigation Trust Agreement; and (v) any and all other
agreements, documents, securities, and instruments relating to the foregoing. The authorizations and
approvals contemplated by this Section 10.11 shall be effective notwithstanding any requirements under
non-bankruptcy law.

ARTICLE XI RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.
On and after the Effective Date, the Bankruptcy Court shall retain non-exclusive
jurisdiction over all matters arising in, arising under, and related to the Chapter 11 Cases for, among other

things, the following purposes:

@) to hear and determine motions and/or applications for the assumption or rejection
of executory contracts or unexpired leases, including Assumption Disputes, and the allowance,
classification, priority, compromise, estimation, or payment of Claims resulting therefrom;
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(b) to determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Confirmation Date;

(c) to ensure that distributions to holders of Allowed Claims are accomplished as
provided for in the Plan and Confirmation Order and to adjudicate any and all disputes arising from or
relating to distributions under the Plan, including, cases, controversies, suits, disputes, or Causes of
Action with respect to the repayment or return of distributions and the recovery of additional amounts
owed by the holder of a Claim or Interest for amounts not timely paid;

(d) to consider the allowance, classification, priority, compromise, estimation, or
payment of any Claim;

(e) to resolve disputes concerning Disputed Claims or the administration thereof;
()] to hear and determine all Fee Claims and Restructuring Expenses;

(9) to hear and resolve any dispute over the application to any Claim of any limit on
the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy Code, other than defenses
or limits that are asserted under non-bankruptcy law pursuant to section 502(b)(1) of the Bankruptcy
Code;

(h) to enter, implement, or enforce such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;

Q) to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the consummation,
implementation, or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

()] to hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in
the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and effects thereof;

(k) to hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan, the Plan Supplement, the Global Settlement, the Litigation
Trust Agreement, the Confirmation Order, or any agreement, instrument, or other document governing or
relating to any of the foregoing;

()] to take any action and issue such orders as may be necessary to construe,
interpret, enforce, implement, execute, and consummate the Plan;

(m) to determine such other matters and for such other purposes as may be provided
in the Confirmation Order;

(n) to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);
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(0) to hear, adjudicate, decide, or resolve any and all matters related to Article X of
the Plan, including, without limitation, the releases, discharge, exculpations, and injunctions issued
thereunder;

(p) to recover all Assets of the Debtors and property of the Debtors’ Estates,
wherever located;

(a) to resolve any disputes concerning whether an Entity had sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11
Cases, any bar date established in the Chapter 11 Cases, or any deadline for responding or objecting to a
Cure Amount, in each case, for the purpose of determining whether a Claim or Interest is discharged
hereunder or for any other purpose;

(n to hear and determine any rights, Claims, or Causes of Action held by or accruing
to the Reorganized Debtors or the Litigation Trust pursuant to the Bankruptcy Code or pursuant to any
federal statute or legal theory;

(s) to enter one or more final decrees closing the Chapter 11 Cases;

® to consider any motion brought under or in connection with Bankruptcy Rule
2004; and

(w to hear and determine any other matters related hereto and not inconsistent with
the Bankruptcy Code and title 28 of the United States Code.

11.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or
is otherwise without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or
failure of jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter.

ARTICLE X1l MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may be required, the Reorganized Debtors shall
pay all fees incurred pursuant to sections 1911 through 1930 of chapter 123 of title 28 of the United States
Code, together with interest, if any, pursuant to section 3717 of title 31 of the United States Code with the
Chapter 11 Cases, or until such time as a final decree is entered closing the Chapter 11 Cases, a Final
Order converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code is entered, or a
Final Order dismissing the Chapter 11 Cases is entered.

12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.
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12.3.  Plan Supplement.

The Plan Supplement shall be filed with the Clerk of the Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Supplement may be inspected in the office of the Clerk of the
Bankruptcy Court during normal court hours. Documents included in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, and solicitation agent.

12.4. Request for Expedited Determination of Taxes.

The Debtors shall have the right to request an expedited determination under section
505(b) of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all taxable
periods ending after the Commencement Date through the dissolution of the Debtors.

12.5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Code, (a) the issuance, transfer or exchange
of any securities, instruments or documents, (b) the creation of any Lien, mortgage, deed of trust, or other
security interest, (c) the making or assignment of any lease or sublease or the making or delivery of any
deed or other instrument of transfer under, pursuant to, in furtherance of, or in connection with the Plan,
including, without limitation, any deeds, bills of sale, or assignments executed in connection with any of
the transactions contemplated under the Plan or the reinvesting, transfer, or sale of any real or personal
property of the Debtors pursuant to, in implementation of or as contemplated in the Plan (whether to one
or more of the Reorganized Debtors or otherwise), (d) the grant of collateral under the New Exit Facility
and the New First Lien Credit Facility, and (e) the issuance, renewal, modification, or securing of
indebtedness by such means, and the making, delivery or recording of any deed or other instrument of
transfer under, in furtherance of, or in connection with, the Plan, including, without limitation, the
Confirmation Order, shall not be subject to any document recording tax, stamp tax, conveyance fee, or
other similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing or recording fee, sales tax, use tax, or other similar tax or
governmental assessment. Consistent with the foregoing, each recorder of deeds or similar official for
any county, city, or governmental unit in which any instrument hereunder is to be recorded shall, pursuant
to the Confirmation Order, be ordered and directed to accept such instrument without requiring the
payment of any filing fees, documentary stamp tax, deed stamps, stamp tax, transfer tax, intangible tax, or
similar tax.

12.6. Amendments.

@) Plan Modifications. Subject to the terms of the RSA, (i) the Debtors reserve the
right, in accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan
prior to the entry of the Confirmation Order, including amendments or modifications to satisfy section
1129(b) of the Bankruptcy Code, and (ii) after entry of the Confirmation Order, the Debtors may, upon
order of the Court, amend, modify or supplement the Plan in the manner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted by law, in each case without additional disclosure
pursuant to section 1125 of the Bankruptcy Code. In addition, after the Confirmation Date, so long as
such action does not materially and adversely affect the treatment of holders of Allowed Claims or
Allowed Interests pursuant to this Plan and subject to the reasonable consent of the Requisite First Lien
Lenders (and the Creditors’ Committee, solely as it pertains to the Global Settlement or treatment of
General Unsecured Claims), the Debtors may remedy any defect or omission or reconcile any
inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be necessary to
carry out the purposes or effects of this Plan, and any holder of a Claim or Interest that has accepted this
Plan shall be deemed to have accepted this Plan as amended, modified, or supplemented.
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(b) Other Amendments. Subject to the terms of the RSA, before the Effective Date,
the Debtors may make appropriate technical adjustments and modifications to the Plan and the documents
contained in the Plan Supplement without further order or approval of the Bankruptcy Court.

12.7. Effectuating Documents and Further Transactions.

Each of the officers, managers, limited partners or members of the Reorganized Debtors
is authorized to execute, deliver, file, or record such contracts, instruments, releases, indentures, and other
agreements or documents and take such reasonable actions as may be necessary or appropriate to
effectuate and further evidence the terms and conditions of the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors reserve the right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan has been revoked or withdrawn prior to the Effective Date, or
if confirmation or the occurrence of the Effective Date does not occur, then: (a) the Plan shall be null and
void in all respects; (b) any settlement or compromise embodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Class of Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Plan, and any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (c) nothing contained in the Plan shall (i) constitute a waiver
or release of any Claim by or against, or any Interest in, the Debtors or any other Entity; (ii) prejudice in
any manner the rights of the Debtors or any other Entity; or (iii) constitute an admission of any sort by the
Debtors, any Consenting First Lien Lenders, or any other Entity. This provision shall have no impact on
the rights of the Consenting First Lien Lenders or the Debtors, as set forth in the RSA, in respect of any
such revocation or withdrawal.

12.9. Dissolution of Statutory Committees.

On the Effective Date, any statutory committee (a “Committee”) formed in these
Chapter 11 Cases shall dissolve and, on the Effective Date, each member (including each officer, director,
employee, or agent thereof) of such Committee and each professional retained by such Committee shall
be released and discharged from all rights, duties, responsibilities, and obligations arising from, or related
to, the Debtors, their membership on such Committee, the Plan, or the Chapter 11 Cases, except with
respect to any matters concerning any Fee Claims held or asserted by any professional retained by such
Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable
to the maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms
and provisions of the Plan will remain in full force and effect and will in no way be affected, impaired or
invalidated by such holding, alteration, or interpretation. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is (a) valid and enforceable pursuant to its terms,
(b) integral to the Plan and may not be deleted or modified without the consent of the Debtors or the
Reorganized Debtors (as the case may be), and (c) nonseverable and mutually dependent.
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12.11. Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule in the Plan Supplement or a Definitive Document provides
otherwise, the rights, duties, and obligations arising under the Plan shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York, without giving effect to the
principles of conflict of laws thereof; provided, however, that corporate or entity governance matters
relating to any Debtors or Reorganized Debtors shall be governed by the laws of the state of incorporation
or organization of the applicable Debtors or Reorganized Debtors.

12.12. Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 shall apply.

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Plan is required to be made or performed
on a date that is not a Business Day, then the making of such payment or the performance of such act may
be completed on or as soon as reasonably practicable after the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and Plan Supplement shall be immediately
effective and enforceable and deemed binding upon and inure to the benefit of the Debtors, the holders of
Claims and Interests, the Released Parties, and each of their respective successors and assigns, including,
without limitation, the Reorganized Debtors.

12.15. Deemed Acts.

Subject to and conditioned on the occurrence of the Effective Date, whenever an act or
event is expressed under the Plan to have been deemed done or to have occurred, it shall be deemed to
have been done or to have occurred without any further act by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor, or permitted
assign, if any, of each Entity.

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplement, and the Confirmation Order shall
supersede all previous and contemporaneous negotiations, promises, covenants, agreements,
understandings, and representations on such subjects, all of which have become merged and integrated
into the Plan.
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12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appendices to the Plan (including the Plan
Supplement) are incorporated into and are a part of the Plan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands hereunder to be effective shall be in writing (including
by electronic transmission) and, unless otherwise expressly provided herein, shall be deemed to have been
duly given or made when actually delivered as follows:

@) If to the Debtors or the Reorganized Debtors:

Fusion Connect, Inc.,

210 Interstate North Parkway, Suite 300,

Atlanta, Georgia 30339

Attn: James P. Prenetta, Jr., Executive Vice President and General Counsel
Email: JPrenetta@fusionconnect.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Gary T. Holtzer
Sunny Singh
Gaby Smith
Telephone: (212) 310-8000
Email: gary.holtzer@weil.com
sunny.singh@weil.com
gaby.smith@weil.com

(b) If to the Consenting First Lien Lenders:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017

Attn: Damian S. Schaible
Adam L. Shpeen
Email: damian.schaible.davispolk.com
adam.shpeen@davispolk.com

After the Effective Date, the Debtors have authority to send a notice to Entities providing
that, to continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a renewed
request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Debtors
and/or the Reorganized Debtors are authorized to limit the list of Entities receiving documents pursuant to
Bankruptcy Rule 2002 to those Entities who have filed such renewed requests.
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Dated: September 17, 2019

FUSION CONNECT, INC.

FUSION BCHI ACQUISITION LLC
FUSION NBS ACQUISITION CORP.
FUSION LLC

FUSION MPHC HOLDING CORPORATION
FUSION MPHC GROUP, INC.

FUSION CLOUD COMPANY LLC

FUSION CLOUD SERVICES, LLC

FUSION CB HOLDINGS, INC.

FUSION COMMUNICATIONS, LLC
FUSION TELECOM, LLC

FUSION TEXAS HOLDINGS, INC.

FUSION TELECOM OF KANSAS, LLC
FUSION TELECOM OF OKLAHOMA, LLC
FUSION TELECOM OF MISSOURI, LLC
BIRCAN HOLDINGS, LLC

FUSION MANAGEMENT SERVICES LLC
FUSION PM HOLDINGS, INC.

By: /s/ James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel

FUSION TELECOM OF TEXAS LTD., L.L.P.

BY: FUSION TEXAS HOLDINGS, INC., AS
LIMITED PARTNER

By: /s/ James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel
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Equity Allocation Mechanism
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EQUITY ALLOCATION MECHANISM!

Solely with respect to the Reorganization Transaction, on the Effective Date, the allocation of Plan
consideration to holders of Allowed First Lien Claims will include distributing New Equity Interests and
Special Warrants pursuant to the terms and conditions set forth herein. This mechanism also provides
information regarding when and under what conditions Special Warrants may be exercised for New
Equity Interests after the Effective Date.?

A

1.

GENERAL
Overview.

a. FCI holds domestic and international Section 214 telecommunications service authority from
the FCC and a number of FCI’s wholly-owned operating subsidiaries hold domestic Section
214 authority to provide interstate telecommunications services and to provide international
telecommunications services pursuant to FCI’s international Section 214 authority. Fusion
Cloud Services, LLC holds FCC-issued common carrier radio station licenses and a private
radio station license. FCI’s operating subsidiaries also hold various intrastate
telecommunications authorizations issued by state public utility commissions (“State
PUCs”). The FCC and certain State PUCs require that entities holding such authorizations
obtain prior consent in the event of a material change in the equity ownership of a licensed
entity,®> which will be triggered upon the issuance of the New Equity Interests and the
cancellation of the Debtors’ existing equity on the Effective Date.

b. The applications seeking the FCC’s consent to the transfer of control of the Debtors pursuant
to the Reorganization Transaction (the “FCC Applications”) require, among other things, the
disclosure of any entity that will, directly or indirectly, hold ten percent (10%) or more of the
New Equity Interests on the Effective Date (including affiliated entities whose interests must
be aggregated under applicable FCC rules). In addition, under FCC procedures, any transfer
of control application involving international or domestic 214 authorizations or common
carrier radio licenses that discloses a non-U.S. holder will be referred to Team Telecom for a
national security review. As discussed more fully below, FCI’s common carrier radio station
authorizations are subject to the restrictions on foreign ownership set forth in Section 310(b)
of the Communications Act. Under Section 310(b) of the Communications Act and
applicable FCC rules, any common carrier licensee that would have non-U.S. ownership
exceeding twenty-five percent (25%) of its voting or equity interests must first obtain a
declaratory ruling from the FCC approving such non-U.S. ownership. The Debtors

3

66

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Plan.

For the avoidance of doubt, the procedures set forth in this Equity Allocation Mechanism shall not affect the
issuance of any securities or other instruments under the Management Incentive Plan, which issuance shall be
governed by the terms of the Management Incentive Plan. The individuals that will be eligible to receive
securities or other instruments under the Management Incentive Plan are (or will be) U.S. Holders (as defined
herein) and as such, the terms of the Management Incentive Plan will not affect the amount of foreign
ownership of Reorganized FCI’s securities. Furthermore, as currently contemplated, the Management Incentive
Plan will not result in a distribution of ten percent (10%) or more of direct or indirect economic interests in
Reorganized FCI to any individual Management Incentive Plan participant. As such, the issuance of securities
under the Management Incentive Plan will not affect the amount of reportable interest as described herein.

The threshold for this requirement varies among State PUCs.
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understand that non-U.S. holders represent significantly more than twenty-five percent (25%)
of the holders of Allowed First Lien Claims. Because it is anticipated that a referral to Team
Telecom or the filing of a Petition for Declaratory Ruling would delay the receipt of FCC
approval of the FCC Applications, Special Warrants will be issued to enable FCI to emerge
from bankruptcy with an ownership structure in which (i) less than twenty-five percent (25%)
of the voting and equity interests are held by non-U.S. entities and (ii) only one U.S. entity,
Telecom Holdings, LLC (“Telecom Holdings”), will hold ten percent (10%) or more of the
New Equity Interests on the Effective Date. The remainder of the New Equity Interests to be
issued on the Effective Date will be held by certain holders of Allowed First Lien Claims,
none of whom will hold New Equity Interests that represent voting or equity interests of ten
percent (10%) or more of Reorganized FCI.

As a result of these considerations, on the Effective Date, Telecom Holdings will hold over
fifty percent (50%) of the New Equity Interests and will have de jure control of Reorganized
FCI. The Debtors have submitted the FCC Applications to obtain consent to the ownership
changes described herein in addition to submitting applications to the requisite State PUCs.

Ownership Certification. In order to determine the proper distribution of New Equity Interests and

Special Warrants on the Effective Date, each eligible holder of an Allowed First Lien Claim will be
required to provide an Ownership Certification by the Ownership Certification Deadline.

FCC Foreign Ownership Rules and Practices.

a.

The Communications Act as well as the FCC’s foreign ownership rules and practices impose
certain reporting requirements related to, restrictions on, and special treatment of carriers and
common carrier radio station licenses in cases where foreign ownership or foreign control of
an authorized carrier is proposed.

Section 310 of the Communications Act prohibits foreign individuals and foreign entities
from having direct or indirect equity ownership or voting rights totaling more than twenty-
five percent (25%) in a U.S. corporation that controls a U.S. broadcast, common carrier, or
aeronautical fixed or en route radio station licensee (“Licensee”), unless the FCC authorizes
aggregate foreign equity ownership or voting interests to exceed the twenty-five percent
(25%) limitation by granting a declaratory ruling in response to the filing of a Petition for
Declaratory Ruling by the applicable Licensee. In addition, if the parent company of a
Licensee already has, or proposes to have, foreign ownership that exceeds the twenty-five
percent (25%) foreign ownership limitation, any entity that has or would receive in excess of
either five percent (5%) or, in certain cases, ten percent (10%) of the equity or voting rights in
the Licensee’s parent company must receive prior specific approval from the FCC (a
“Specific Approval”). The determination of whether the five percent (5%) or ten percent
(10%) Specific Approval threshold applies to an entity is determined pursuant to the FCC
foreign ownership rules. To ensure compliance with the twenty-five percent (25%)
limitation, the distribution of New Equity Interests and/or Special Warrants to holders of
Allowed First Lien Claims is being structured in a manner that will prevent the aggregate
foreign equity ownership or aggregate foreign voting percentage in Reorganized FCI from
exceeding twenty-two and one-half percent (22.5%) (the “22.5 Percent Limitation”). Any
distribution in contravention of the preceding sentence shall be deemed automatically
adjusted to the minimum extent necessary to comply with this limitation.

Section 214 of the Communications Act requires a U.S. company that holds domestic and
international Section 214 telecommunications service authority to disclose the identity of all
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direct or indirect holders of ten percent (10%) or more of the equity or voting rights in such
company when applying for authority or consent to a transfer of control or assignment. To
ensure that this threshold is not exceeded, except in connection with the distribution of New
Equity Interests to Telecom Holdings, the distribution of New Equity Interests to any holders
of Allowed First Lien Claims is being limited to nine and three-quarters percent (9.75%) of
the equity or voting percentage of Reorganized FCI (the “9.75 Percent Limitation”). Any
distribution of New Equity Interests that would contravene the 9.75 Percent Limitation shall
be deemed automatically adjusted to the minimum extent necessary to comply with this
limitation.

d. In determining foreign ownership for distributions of New Equity Interests on the Effective
Date, FCI will rely on the information provided in each holder’s Ownership Certification.
FCI will treat any holder that does not (i) timely deliver an Ownership Certification by the
Ownership Certification Deadline or (ii) deliver an Ownership Certification that allows FCI
to clearly determine such holder’s foreign ownership as a one hundred percent (100%)
foreign-owned, non-U.S. holder; provided, that FCI shall have discretion, in consultation with
counsel to the First Lien Lender Group, to treat any Ownership Certification delivered after
the Ownership Certification Deadline but prior to the Effective Date as if such Ownership
Certification had been delivered prior to the Ownership Certification Deadline if FCI
reasonably believes, after consulting with counsel to the First Lien Lender Group, that doing
so will not delay the receipt of FCC Approval or the occurrence of the Effective Date.

Aggregation of Interests. In determining whether a holder of Allowed First Lien Claims would
exceed or cause FCI to exceed the 9.75 Percent Limitation, a holder will be attributed with any equity
held by another holder under common ownership or control or whose interests otherwise would be
aggregated under the FCC’s ownership attribution rules or foreign ownership rules, as applicable.

Compliance with the Communications Act and FCC Rules. All distributions made on the Effective
Date and, thereafter, all exercises of Special Warrants for New Equity Interests, shall be subject, as
applicable, to the Communications Act, the FCC’s foreign ownership rules, the FCC’s rules
concerning ownership and control of radio station licenses, and the FCC’s rules governing Section
214 authority. To the extent the Communications Act and applicable FCC rules require approval
from or notice to the FCC regarding changes in ownership interests resulting from any such
distribution or exercise, no such distribution or exercise shall be made until all required approvals
from or notices to the FCC have been obtained or made.

Threshold Compliance. All distributions made on the Effective Date and, thereafter, all exercises of
Special Warrants, shall be subject to, as applicable, the 22.5 Percent Limitation, 9.75 Percent
Limitation, and any limitations set forth in the Special Warrants, unless and until the FCC grants the
Petition for Declaratory Ruling and/or other approvals necessary to enable holders of New Equity
Interests and/or Special Warrants to exceed those limits, and are, in all cases, subject to the provisions
of the Communications Act and applicable FCC rules.

ALLOCATION OF NEW EQUITY INTERESTS AND SPECIAL WARRANTS

The distribution of New Equity Interests on and as of the Effective Date shall be as follows:

68

1. First, each holder of an Allowed First Lien Claim that (i) timely delivers an Ownership
Certification by the Ownership Certification Deadline (or delivers an Ownership Certification
that FCI determines in its discretion to treat as timely pursuant to Section A.3(d) herein) and
(ii) certifies therein that its foreign ownership, as calculated in accordance with FCC rules, is
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zero, and is thus a “U.S. Holder”, shall receive New Equity Interests on the Effective Date,
provided, that, in all cases, (x) all holders other than Telecom Holdings shall be subject to the
9.75 Percent Limitation., (y) Telecom Holdings shall receive more than fifty percent (50%) of the
New Equity Interests, and (z) to the extent that a U.S. Holder does not receive its full pro rata
share of the distribution in the form of New Equity Interests, it shall receive the remainder of its
distribution in the form of Special Warrants.

2. Second, each holder of an Allowed First Lien Claim that (i) (A) timely delivers an Ownership
Certification by the Ownership Certification Deadline (or delivers an Ownership Certification
that FCI determines in its discretion to treat as timely pursuant to Section A.3(d) herein) and (B)
certifies therein that its foreign ownership, calculated in accordance with FCC rules, is greater
than zero, (ii) does not timely deliver, and FCI is not treating as having timely delivered pursuant
to Section A.3(d) herein, an Ownership Certification by the Ownership Certification Deadline, or
(iii) delivers an Ownership Certification that does not allow FCI to determine such holder’s
foreign ownership (with respect to sections (A)—(C) herein, each a “Non-U.S. Holder,” and
collectively, the “Non-U.S. Holders”) shall, on the Effective Date, receive a combination of New
Equity Interests and Special Warrants, as determined on a pro rata basis based on the amount of
its Allowed First Lien Claim subject, in each case, to the satisfaction of the 9.75 Percent
Limitation and 22.5 Percent Limitation.

3. Third, Special Warrants may be exercised only on or after the Exercise Date,* subject to the terms
and conditions set forth in Section C herein.

POST-EFFECTIVE DATE DECISIONS

Subject to the terms of the Special Warrants, if the FCC issues a Declaratory Ruling,> any exercise or
deemed exercise of the Special Warrants by a Non-U.S. Holder thereafter shall be made as follows on the
Exercise Date:

1.

100% Foreign Ownership. If the FCC adopts a Declaratory Ruling allowing one hundred percent
(100%) foreign ownership of Reorganized FCI (the “100% Declaratory Ruling”), then all Non-U.S.
Holders that complete and deliver an Ownership Certification that is satisfactory to Reorganized FCI
shall be deemed to have exercised their Special Warrants on the Exercise Date and shall receive the
corresponding number of New Equity Interests; provided, however, that a Non-U.S. Holder of Special
Warrants may not hold more than five percent (5%) of the New Equity Interests until the requisite
Specific Approval has been obtained from the FCC.

5

69

“Exercise Date” shall mean a date occurring within five (5) business days after the following conditions have
been satisfied: (i) for any common carrier radio station licenses held by Fusion Cloud Services, LLC on the
Exercise Date, (A) the FCC has granted the requisite approvals under Section 310 of the Communications Act
for the transfer of control of a wireless license that will arise from the exercise of the Special Warrants and (B)
the Declaratory Ruling is granted to allow Reorganized FCI or its affiliates, as applicable, to exceed twenty-five
percent (25%) foreign ownership, and any required Specific Approvals have been obtained; (ii) the FCC has
issued all other requisite approvals for the transfer of control of Reorganized FCI that will arise from the
exercise of the Special Warrants; and (iii) the State PUCs grant any requisite approvals for the change of
ownership that will arise from the exercise of the Special Warrants.

The Petition for Declaratory Ruling submitted to the FCC shall seek Specific Approval for any Non-U.S.
Holder that is anticipated to hold more than five percent (5%) of the New Equity Interests upon exercising the
Special Warrants.
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Foreign Ownership Between 25% and 100%. If the FCC adopts a Declaratory Ruling allowing
foreign ownership of Reorganized FCI between twenty-five percent (25%) and ninety-nine and nine-
tenths percent (99.9%) (the “Partial Declaratory Ruling Percentage” and the “Partial Declaratory
Ruling”), then each Non-U.S. Holder of Special Warrants that completes and delivers an Ownership
Certification that is satisfactory to Reorganized FCI will have all or a portion of its Special Warrants
exercised and converted into New Equity Interests on the Exercise Date, according to the following
principles:

a. each such Non-U.S. Holder’s ownership of New Equity Interests, after giving effect to this
Section C.2(a), shall be maximized to the extent possible taking into account such Non-U.S.
Holder’s foreign equity and voting percentage and Reorganized FCI’s aggregate foreign
equity and voting percentage upon completion of all such exercises; provided, however, that
Non-U.S. Holders of Special Warrants may not hold more than five percent (5%) of the New
Equity Interests until the requisite Specific Approval has been obtained from the FCC;

b. each such Non-U.S. Holder shall be entitled to receive New Equity Interests corresponding to
its domestic equity percentage and/or its domestic voting percentage, as determined by
Reorganized FCI; and

c. after taking into account the exercise of the Special Warrants pursuant to the principle set
forth in Section C.2(b), the remaining Special Warrants held by each such Non-U.S. Holder
shall be exercised on a pro rata basis based upon the aggregate number of Special Warrants
held by all such Non-U.S. Holders after giving effect to the exercise of Special Warrants
pursuant to the principle set forth in Section C.2.(b) into New Equity Interests.

Foreign Ownership in the Absence of a Declaratory Ruling. If the FCC does not issue a Declaratory
Ruling, then Non-U.S. Holders may not elect to exercise their Special Warrants and must either hold
such Special Warrants or transfer them, except to the extent that Reorganized FCI reasonably
determines that such exercise will not cause a violation of the 22.5 Percent Limitation, 9.75 Percent
Limitation, or any other limitations on equity or voting ownership set forth in the Special Warrants.

Required Applications. In each of Sections C(1)-(3) above, because the proposed exercise of Special
Warrants will cause Telecom Holdings to hold less than fifty percent (50%) of the ownership of
Reorganized FCI, Reorganized FCI shall file the requisite applications under Sections 214 and 310 of
the Communications Act and the requisite State PUC applications for consent to the transfer of
control of Reorganized FCI. If the exercise of Special Warrants would result in a holder owning ten
percent (10%) or more of the New Equity Interests, Reorganized FCI shall disclose the identity of
such holder in the requisite applications. The FCC and applicable State PUCs must grant such
applications as a condition to a holder of a Special Warrant exercising its rights thereunder.
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New First Lien Term Sheet

71

WEIL:\97186105\347019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 80 of 169

NEW FIRST LIEN CREDIT AGREEMENT
SUMMARY OF TERMS

This term sheet (the “New First Lien Term Loan Term Sheet”) is Schedule 2 to the Restructuring
Support Agreement Term Sheet (the “Term Sheet”). Capitalized terms used but not defined herein have
the meanings given to them in the Term Sheet attached to the Restructuring Support Agreement as
Exhibit B and the Restructuring Support Agreement, as applicable.

This New First Lien Term Loan Term Sheet sets forth the principal terms of a potential takeback first lien
term loan facility (the “New First Lien Credit Facility”; the credit agreement evidencing the New First
Lien Credit Facility, the “New First Lien Credit Agreement” and, together with the other definitive
documents governing the New First Lien Credit Facility, the “New First Lien Credit Documents,” each
of which shall be in form and substance reasonably acceptable to the New First Lien Agent and the
Requisite New First Lien Lenders (each as defined herein)) to be entered into with the Loan Parties (as
defined herein). The New First Lien Credit Facility will be subject to (a) the approval of the Bankruptcy
Court and (b) emergence by the Loan Parties from the Chapter 11 Cases (the date of such emergence, the
“Plan Effective Date” or the “Closing Date™), in accordance with (i) the chapter 11 plan of
reorganization (the “Plan™), (ii) any order entered by the Bankruptcy Court authorizing the Loan Parties
to enter into the New First Lien Credit Facility, which order may be part of the order confirming the Plan,
each of which shall be in form and substance reasonably acceptable to the New First Lien Agent and the
Requisite New First Lien Lenders, and (iii) the New First Lien Credit Documents to be executed by the
Loan Parties, the New First Lien Agent and the New First Lien Lenders (as defined below).

Borrower: Reorganized FCI (the “Borrower” or the “Company”).

Guarantors: All of the obligations of the Borrower under the New First Lien Credit
Agreement shall be guaranteed by each of the Reorganized Debtors
and each of their non-Debtor subsidiaries (subject, in the case of non-
domestic subsidiaries, to limitations as required by legal requirements
or fiduciary duties under applicable local law) (collectively, the
“Guarantors”; and Guarantors, together with the Borrower, the
“Loan Parties”).

Administrative Agent: An entity to be selected by the Requisite First Lien Lenders, with the
consent of the Borrower (not to be unreasonably withheld or delayed),
shall act as administrative agent and collateral agent for the New First
Lien Credit Facility (in such capacities, the “New First Lien Agent”)
on behalf of the New First Lien Lenders.

Lenders: The Prepetition First Lien Lenders (collectively, the “New First Lien
Lenders”).
Amount & Type: A junior secured term loan credit facility in an aggregate principal

amount of (i) $350.0 million (subject to reduction to be reasonably
agreed if the Canadian subsidiaries of the Borrower are sold prior to
the Plan Effective Date) minus (ii) the aggregate amount of the loans
and commitments under the New Exit Credit Agreement on the Plan
Effective Date, which is currently anticipated to be $125.0 million (the
loans made thereunder, the “New First Lien Term Loans”).

72
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Reorganized FCI (the “Borrower” or the “Company”).
The date that is 4 years after the Closing Date.

Interest shall be paid in cash at the LIBOR Rate plus the Margin.
“Margin” means 8.00% per annum. The term “LIBOR Rate” will
have a meaning customary for financings of this type (and in no event
shall be less than 1.00%), and the basis for calculating accrued interest
and the interest periods for loans bearing interest at the LIBOR Rate
will be customary for financings of this type.

During the continuance of a payment event of default, any overdue
amount under the New First Lien Credit Documents, and during the
continuance of a bankruptcy event of default, the New First Lien Term
Loans and all other outstanding obligations will bear interest at an
additional 2.00% per annum above the otherwise applicable interest
rate.

The New First Lien Term Loans will amortize in equal quarterly
installments (commencing with the fiscal quarter during which the
Closing Date occurs), in aggregate amounts equal to (i) during the first
two years after the Closing Date, 0.5% of the original principal
amount of the New First Lien Term Loans and (ii) thereafter, 1.25% of
the original principal amount of the New First Lien Term Loans.

The New First Lien Term Loans will be secured by a senior priority
perfected security interest (junior to the liens securing the New Exit
Credit Agreement) in substantially all present and after acquired
property (whether tangible, intangible, real, personal or mixed) of the
Loan Parties, wherever located, including, without limitation, all
accounts, inventory, equipment, capital stock in subsidiaries of the
Loan Parties, investment property, instruments, chattel paper, real
estate, leasehold interests, contracts, patents, copyrights, trademarks
and other general intangibles, and all products and proceeds thereof,
subject to certain exceptions and materiality thresholds reasonably
acceptable to the Requisite New First Lien Lenders (collectively, the
“Collateral”).

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders.

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders.

Mandatory prepayments will, in any event, be required from 75% of
Excess Cash Flow (to be defined), with step downs to 50% if the
Leverage Ratio (to be defined as the ratio of total funded indebtedness,
including capital leases, to EBITDA) is below 3.00:1.00 and 0% if the
Leverage Ratio is below 2.00:1.00.
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Reorganized FCI (the “Borrower” or the “Company”).

All voluntary prepayments (regardless of whether before or after the
occurrence of an event of default, an acceleration of the New First
Lien Term Loans or the commencement of any bankruptcy or
insolvency proceeding) of the New First Lien Term Loans shall be
subject to a prepayment premium in an amount equal to (a) 103.0% of
the New First Lien Term Loans if such prepayment is made on or
prior to the first anniversary of the Closing Date, and (b) 102.0% of
the New First Lien Term Loans if such prepayment is made after the
first anniversary of the Closing Date but prior to the second
anniversary of the Closing Date (the premium referred to in clauses (a)
and (b) above, the “New First Lien Prepayment Premium”).

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders.

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders and to be initially based on the
reporting requirements in the Prepetition Super Senior Secured Credit
Agreement, but (i) to include a customary covenant to deliver annual
audited financial statements within 90 days after the end of each fiscal
year, (ii) to include a requirement to deliver a budget within 90 days
after the end of each fiscal year to be built on a monthly basis and to
include a balance sheet, income statement and cash flow statement and
KPIs, (iii) not to include clauses (0) (updated budget), (p) (variance
reports), (g) (telecommunications supplier report) and (s) (Lingo
report) of Section 5.1 of the Prepetition Super Senior Secured Credit
Agreement, and (iv) to provide that the requirement to deliver
unaudited monthly financials and associated monthly KPIs will no
longer apply if the Leverage Ratio (calculated on a four-quarter basis)
for two consecutive fiscal quarters is less than 2.50:1.00.

Customary for facilities of this type with exceptions and baskets
reasonably acceptable to the Requisite New First Lien Lenders.

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders, but in any event to include a
minimum EBITDA covenant, a maximum capital expenditures
covenant and a maximum Leverage Ratio covenant, in each case with
a 20% cushion to the then approved forecast.
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Reorganized FCI (the “Borrower” or the “Company”).

Amendments and waivers of the New First Lien Credit Agreement
will require the approval of at least two (2) New First Lien Lenders
(New First Lien Lenders affiliated with each other or under common
management being deemed to be one single New First Lien Lender),
collectively holding more than 50% in the aggregate of the amount of
the New First Lien Term Loans (the “Requisite New First Lien
Lenders™); provided that, notwithstanding the foregoing, the vote of
each affected New First Lien Lender shall be required for, among
other things, (i) reductions of interest (or the rate thereon or any
increase in the allowed amount of, or acceleration in the allowed or
prescribed date with respect to, interest payable in kind) or principal or
fees or any postponement of any date for payment for any of the
foregoing, (ii) extension of the maturity date, (iii) changes to the
payment waterfall, (iv) changes to certain pro rata sharing provisions,
(v) releases of all or substantially all of the value of the guarantees of
the Guarantors or a release of all or substantially all of the Collateral
and (vi) changes in the voting provisions, the definition of required
lenders (or similar terms) or voting percentages specified in the
definition of required lenders or related terms.

Substantially consistent with the New Exit Credit Agreement with
such changes as may be mutually agreed.

Customary for facilities of this type and reasonably acceptable to the
Requisite New First Lien Lenders.

The facilities documentation will include expense reimbursement,
indemnification and other provisions as are usual and customary for
facilities of this kind and in the case of expense reimbursement and
indemnification provisions, reimbursement for the costs, fees and
expenses of the advisors to the New First Lien Lenders.

New York.

Davis Polk & Wardwell LLP.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11
FUSION CONNECT, INC., et al, Case No. 19-11811 (SMB)
Debtors! (Jointly Administered)
X

AMENDED JOINT CHAPTER 11 PLAN
OF FUSION CONNECT, INC., AND ITS SUBSIDIARY DEBTORS

WEIL, GOTSHAL & MANGES LLP
Gary T. Holtzer

Sunny Singh

Gaby Smith

767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Counse for Debtors
and Debtors in Possession

Dated: Septembedl?, 2019
New York, New York

1 The Debtors in these chapter 11 cases, alongtiétast four digits of each Debtor’s federal tderitification
number, as applicable, are: Fusion Connect, If@21p Fusion BCHI Acquisition LLC (7402); Fusion ISB
Acquisition Corp. (4332); Fusion LLC (0994); FusidtiPHC Holding Corporation (3066); Fusion MPHC
Group, Inc. (1529); Fusion Cloud Company LLC (5568)sion Cloud Services, LLC (3012); Fusion CB
Holdings, Inc. (6526); Fusion Communications, LL8387); Fusion Telecom LLC (0894); Fusion Texas
Holdings, Inc. (2636); Fusion Telecom of KansasCL{0075); Fusion Telecom of Oklahoma, LLC (3260);
Fusion Telecom of Missouri, LLC (5329); Fusion Tealm of Texas Ltd., L.L.P. (8531); Bircan Holding&,C
(2819); Fusion Management Services LLC (5597); &ndion PM Holdings, Inc. (2478). The Debtors’
principal offices are located at 210 InterstatetNdarkway, Suite 300, Atlanta, Georgia 30339.
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Each of Fusion Connect, Inc., Fusion BCHI AcquisitLLC, Fusion NBS Acquisition
Corp., Fusion LLC, Fusion MPHC Holding Corporatidfiision MPHC Group, Inc., Fusion Cloud
Company LLC, Fusion Cloud Services, LLC, Fusion B#@dings, Inc., Fusion Communications, LLC,
Fusion Telecom, LLC, Fusion Texas Holdings, InaisiBn Telecom of Kansas, LLC, Fusion Telecom of
Oklahoma, LLC, Fusion Telecom of Missouri, LLC, kums Telecom of Texas Ltd., L.L.P., Bircan
Holdings, LLC, Fusion Management Services LLC, &ugion PM Holdings, Inc. (each, ®ébtor”
and, collectively, theDebtors”) propose the following joint chapter 11 plan ebrganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitdlisems used herein shall have the meanings gat for
in Article I.A or elsewhere herein.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A. Definitions.
The following terms shall have the respective megsspecified below:

1.1 Accepting Classneans a Class that votes to accept the Plan ordeowe with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Clainmeans any Claim for costs or expenses of admarisir
incurred during the Chapter 11 Cases of a kindipgainder sections 503(b), 507(a)(2), 507(b), or
1114(e)(2) of the Bankruptcy Code, including, withbmitation, (a) the actual and necessary costs a
expenses incurred after the Commencement Datehamagh the Effective Date of preserving the Estates
and operating the businesses of the Debtors; @)Y fa@ms; (c) Restructuring Expenses; and (d) ttie D
Claims.

1.3 Affiliates means “Affiliates” as such term is defined in sacti01(2) of the Bankruptcy
Code.

1.4 Allowed means, with reference to any Claim or Intere§t|eam or Interest (a) arising on
or before the Effective Date as to which (i) noeslipn to allowance or priority, and no request for
estimation or other challenge, including, withautitation, pursuant to section 502(d) of the Baptcy
Code or otherwise, has been interposed and notinaitm within the applicable period fixed by therPla
or applicable law, or (ii) any objection has beetedmined in favor of the holder of the Claim aehest
by a Final Order; (b) that is compromised, setttedotherwise resolved pursuant to the authoritthef
Debtors, the Reorganized Debtors, or the Litigafioast Oversight Committee, as applicable; (c)as t
which the liability of the Debtors or the ReorgasuzDebtors, as applicable, and the amount thereof a
determined by a Final Order of a court of compejensdiction; or (d) expressly allowed hereunder;
provided, however, that notwithstanding the foregpi(x) unless expressly waived by the Plan, the
Allowed amount of Claims or Interests shall be sabjto and shall not exceed the limitations or
maximum amounts permitted by the Bankruptcy Cadduding sections 502 or 503 of the Bankruptcy
Code, to the extent applicable, and (y) the ReazgdnDebtors or the Litigation Trust, as applicable
shall retain all claims and defenses with respecfltowed Claims that are Reinstated or otherwise
Unimpaired pursuant to the Plan, if any.

15 Amended Organizational Documentsieans the forms of certificates of incorporation,
certificates of formation, limited liability compgragreements, partnership agreements or other fofms
organizational documents and bylaws, as applicalfléhe Reorganized Debtors, to be amended in
connection with the Reorganization Transactionsgadtially final forms of which shall be contained
the Plan Supplement to the extent they containnmhtdhanges to the existing forms.
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1.6 Assetmeans all of the right, title, and interest of ebtors in and to property of
whatever type or nature (including, without limitex, real, personal, mixed, intellectual, tangitded
intangible property).

1.7 Assumption Disputemeans a pending objection relating to assumpticanoéxecutory
contract or unexpired lease pursuant to sectionoB@3 Bankruptcy Code.

1.8 Assumption Scheduleneans the schedule of executory contracts ancuredxdeases to
be assumed by the Debtors pursuant to the Plamvitthae included in the Plan Supplement.

1.9 Bankruptcy Codemeans title 11 of the United States Code, 11 U.8.001,et seq., as
amended from time to time, as applicable to thepBhall Cases.

1.10 Bankruptcy Courtmeans the United States Bankruptcy Court for thel&rn District of
New York having jurisdiction over the Chapter 11s€s or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of tilednawal of any reference under 28 U.S.C. § 1b&, t
United States District Court for the Southern Dastof New York.

1.11 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedupeamsulgated by
the United States Supreme Court under section 207ile 28 of the United States Code and any local
bankruptcy rules of the Bankruptcy Court, in eaghe; as amended from time to time and applicable to
the Chapter 11 Cases.

1.12 Benefit Plans means each (a) “employee benefit plan,” as definesection 3(3) of
ERISA and (b) all other pension, retirement, bonosentive, health, life, disability, group insucan
vacation, holiday and fringe benefit plan, progratontract, or arrangement (whether written or
unwritten) maintained, contributed to, or requitecbe contributed to, by the Debtors for the ctiNec
benefit of any of its current or former employeesnolependent contractors, other than those thdleen
employees to, or that otherwise give rise to, bty or consideration based on the value of Irires
the Debtors.

1.13 Board of Directorsmeans FCI's board of directors during the Chapie€ases.

1.14 Business Daymeans any day other than a Saturday, a Sundayyasther day on which
banking institutions in New York, New York are raga or authorized to close by law or executive
order.

1.15 Cashmeans legal tender of the United States of America

1.16 Causes of Actionmeansany action, claim, cross-claim, third-party clainguse of
action, controversy, demand, right, lien, indemnigparanty, suit, obligation, liability, loss, debt
damage, judgment, account, defense, remedy, offsetr, privilege, proceeding, license and frarebis
any kind or character whatsoever, known, unknoaredeen or unforeseen, existing or hereafter grisin
contingent or non-contingent, matured or unmatusadpected or unsuspected, liquidated or unligeatjat
disputed or undisputed, secured or unsecured,taBkedirectly or derivatively, whether arising due,
on, or after the Commencement Date, in contraah ¢ort, in law or in equity or pursuant to any @th
theory of law (including, without limitation, undany state or federal securities laws). Causégcitdn
also includes: (a) any right of setoff, counteralar recoupment and any claim for breach of catoa
for breach of duties imposed by law or in equity} the right to object to Claims or Interests; &cy
claim pursuant to section 362 or chapter 5 of thaekBuptcy Code; (d) any claim or defense including
fraud, mistake, duress and usury and any othensketeset forth in section 558 of the BankruptcyeCod
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and (e) any claims under any state law or foream, lincluding, without limitation, any fraudulent
transfer or similar claims.

1.17 Chapter 11 Casegneans the jointly administered cases under chabterof the
Bankruptcy Code commenced by the Debtors on then@moement Date in the Bankruptcy Court styled
Inre Fusion Connect, Inc., et al., Case No. 19-11811 (SMB).

1.18 Claim has the meaning set forth in section 101(5) oBiwekruptcy Code, as against any
Debtor.

1.19 Class means any group of Claims or Interests classifieder the Plan pursuant to
sections 1122 and 1123(a)(1) of the Bankruptcy Code

1.20 Commencemenbate means June 3, 2019.

1.21 Communications Acimeans chapter 5 of title 47 of the United StatedeC47 U.S.C. 88
151-622, as now in effect or hereafter amendedngrother successor federal statute, and the aunkgs
regulations promulgated thereunder.

1.22 Confirmation Datemeans the date on which the Clerk of the Bankyu@tmurt enters the
Confirmation Order.

1.23 Confirmation Hearing means the hearing to be held by the BankruptcytGowonsider
confirmation of the Plan, as such hearing may l@uaded or continued from time to time.

1.24 Confirmation Order means the order of the Bankruptcy Court confirmihg Plan
pursuant to section 1129 of the Bankruptcy Code.

1.25 Consenting First Lien Lenderaneans the Prepetition First Lien Lenders thatare
become party to the RSA together with their respesiuccessors and permitted assigns.

1.26 Contingent DIP Obligationsmeans all of the Debtors’ obligations under the DI
Documents and the DIP Order that are contingentoanahliquidated, other than DIP Claims that are
paid in full in Cash on or prior to the Effectiveaf®2 and contingent indemnification obligations @s t
which a Claim has been asserted on or prior t&ffextive Date.

1.27 Creditors’ Committeaneanghe statutory committee of unsecured creditors iapgb by
the U.S. Trustee in the Chapter 11 Cases pursoaetction 1102 of the Bankruptcy Code.

1.28 Cure Amountmeans the payment of Cash by the Debtors, origtebdition of other
property (as the parties may agree or the Bankyupturt may order), as necessary pursuant to sectio
365(b)(1)(A) of the Bankruptcy Code to permit thebiibrs to assume an executory contract or unexpired
lease.

1.29 D&O Policy means any insurance policy that covers, amongticerrent or former
directors, members, trustees, managers, and dffiiednility issued at any time to or providing cosge
to the Debtors and all agreements, documents wuments relating thereto, including any runoffipies
or tail coverage.

1.30 Debtor or Debtordhas the meaning set forth in the introductory pialg of the Plan.
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1.31 Debtor Employeesneans any employee of the Debtassof the CommencemenDate
andimmediately prior to the Effective Date other tray director or officer of the Debtors identifiad
such in the Disclosure Statement.

1.32 Debtor Exculpated Partiesneanga) any individual serving as an officer of the Debtors
during the Chapter 11 Cases; (b) any individuavtisgras a director on the Restructuring Committee
and/or the Special Committee during the ChapteCéases; (c) Mr. Marvin Rosen; and (d) the Debtor
Related Parties.

1.33 Debtors in Possessiomeans the Debtors in their capacity as debtorsssgssion in the
Chapter 11 Cases pursuant to sections 1101, 11@n@)1108 of the Bankruptcy Code.

1.34 Debtor Related Partiesneans with respect to the Debtors, each Debtorcsessors,
Debtor Employees, postpetition financial advisop®stpetition attorneys, postpetition accountants,
postpetition investment bankers, postpetition ihmest advisors, postpetition consultants, posipetit
representatives, and other postpetition profesisipfiar the avoidance of doubt, Debtor Related iBsurt
do not include the Debtors themselves, any NongReld Party, or any current or former director or
officer of the Debtors.

1.35 Declaratory Rulingmeans a declaratory ruling adopted by the FCCtigigathe relief
requested in a Petition for Declaratory Ruling.

1.36 Definitive Documentsmeans the documents (including any related or@apeements,
instruments, schedules or exhibits) that are nacgss desirable to implement, or otherwise relatthe
Reorganization Transaction, including, but not tedi to: (a) the Plan; (b) the Disclosure Statement;
(c) the Disclosure Statement Motion, (d) the Disale Statement Order; (e) each of the documents
comprising the Plan Supplement; and (f) the Corftiam Order.

1.37 DIP Agentmeans the “DIP Agent” as defined in the DIP Order.

1.38 DIP Claims means all Claims held by the DIP Lenders on accotjrdrising under or
relating to the DIP Documents or the DIP Order,clvhfor the avoidance of doubt, shall include &IIP
Obligations” as such term is defined in the DIP €rd

1.39 DIP Credit Agreementneans the “DIP Credit Agreement” as defined inDhe Order.
1.40 DIP Documentsmeans the “DIP Documents” as defined in the DIBe@r
1.41 DIP Lendersmeans the “DIP Lenders” as defined in the DIP Qrder

1.42 DIP Motion means theMotion of Debtors for (1) Authorization (A) To Obtain
Postpetition Financing, (B) To Use Cash Collateral, (C) To Grant Liens and Provide Superpriority
Administrative Expense Satus, (D) To Grant Adequate Protection, (E) To Modify the Automatic Say;
(F) To Schedule a Final Hearing and (11) Related Relief (ECF No. 17).

1.43 DIP Order means theFinal Order (1) Authorizing the Debtors To (A) Obtain
Postpetition Financing, (B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority
Administrative Expense Satus, (I11) Granting Adequate Protection To the Prepetition Secured Parties,
(V) Modifying the Automatic Stay, and (V) Granting Related Relief (ECF No. 160).

WEN:\G7186105\1147019-0003WEIL:\97186105\3147019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 96 of 169

1.44 Disallowedmeans, with respect to any Claim or Interest, shi@h Claim or Interest has
been determined by a Final Order or specified pnawision of the Plan not to be Allowed.

1.45 Disbursing Agent means (a) with respect to the Reorganization Betits, the
Reorganized Debtors; and (b) with respect to thigdtion Trust Assets, the Litigation Trust or dgent.

1.46 Disclosure Statementeans the disclosure statement filed by the Deliossipport of
the Plan, as amended, supplemented or modified tiroento time, as approved by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code.

1.47 Disclosure Statement Motiomeans the motion of the Debtors seeking entry afrdar
approving the Disclosure Statement and authorgatigitation of the Plan.

1.48 Disclosure Statement Ordemeans the order entered by the Bankruptcy Coaritmg
the Disclosure Statement Motion.

1.49 Disputed means with respect to a Claim or Interest, anynClar Interest that (a) is
neither Allowed nor Disallowed under the Plan dtimal Order, nor deemed Allowed under sections 502,
503, or 1111 of the Bankruptcy Code; or (b) the tDebor any parties in interest have interposed a
timely objection or request for estimation, andhswbjection or request for estimation has not been
withdrawn or determined by a Final Order. If thebbrs dispute only a portion of a Claim, such i@lai
shall be deemed Allowed in any amount the Debtorsiat dispute, and Disputed as to the balance of
such Claim.

1.50 Distribution Record Dataneans the Effective Date.

1.51 Effective Datemeans the date that is the first Business Daylochaall conditions to the
effectiveness of the Plan set forthArticle IX hereof have been satisfied or waivedagtordance with
the terms of the Plan.

1.52 Employee Arrangementshall have the meaning ascribed to such term itidpe6.8 of
the Plan.

1.53 Entity means an individual, corporation, partnership,téchipartnership, limited liability
company, association, joint stock company, joinbtuee, estate, trust, unincorporated organization,
governmental unit (as defined in section 101(27)hef Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in sectior{4D1of the Bankruptcy Code) or other entity.

1.54 Equity Allocation Mechanismmeans the methodology for allocating the New Bquit
Interests and/or Special Warrants among the hotsietdlowed First Lien Claims set forth on Exhilgit
to the Plan.

1.55 ERISA means the Employee Retirement Income Security At9d4, as amended.

1.56 Estate or Estatesneans, individually or collectively, the estateestates of the Debtors
created under section 541 of the Bankruptcy Code.

1.57 Exculpated Partiesmeans collectively, each solely in their capagites such, the
(a) Debtors; (b) Reorganized Debtors; (c) Consgntiirst Lien Lenders; (d) Prepetition First Lien
Administrative Agent; (e) Prepetition Super Sedministrative Agent; (f) DIP Agent, (g) DIP Lender
(h) New First Lien Lenders; (i) New First Lien Aderf)) New Exit Facility Lenders; (k) New Exit
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Facility Agent; (l) Litigation Trust Oversight Conittee; (m) Creditors’ Committee and each of its
members in such capacity; (n) Non-Debtor Relateti¢d3aand (0) Debtor Exculpated Parties.

1.58 FCC means the Federal Communications Commission, imgjuahy official bureau or
division thereof acting on delegated authority, @y successor governmental agency performing
functions similar to those performed by the Fed@ahmunications Commission on the Effective Date.

1.59 FCC Applications means, collectively, each requisite applicatioatition, or other
request filed or to be filed with the FCC in corti@t with the Reorganization Transaction and thenP
including the FCC Applications.

1.60 FCC Approvalmeans the FCC'’s grant of the FCC Applicationsyiolex] that,subject to
the consent of the Requisite First Lien Lenders,pbssibility that an appeal, request for stayatition
for rehearing or review by a court or administratagency may be filed with respect to such grant, o
that the FCC may reconsider or review such granisomwn authority, shall not prevent such graotrfr
constituting FCC Approval for purposes of the Plan.

1.61 FCC Licensesmeans licenses, authorizations, waivers, and pethmat are issued from
time to time by the FCC.

1.62 FCC Applicationsmeans the applications filed with the FCC seeki@g consent to the
Transfer of Control.

1.63 FCC Ownership Procedures Ordameans an order entered by the Bankruptcy Court
establishing procedures for, among other thinganptetion and submission of the Ownership
Certifications, which order shall be in form andstance reasonably acceptable to the Requisite Firs
Lien Lenders.

1.64 FCIl means Fusion Connect, Inc.

1.65 Fee Claimmeans a Clairfor professional services rendered or costs indusreor after
the Commencement Date through the Effective Datprbjessional persons retained by the Debtors or
the Creditors’ Committee by an order of the BankzypCourt pursuant to sections 327, 328, 329, 330,
331, or 503(b) of the Bankruptcy Code in the ChapieCases.

1.66 Final Order means an order or judgment of a court of compgtergdiction that has
been entered on the docket maintained by the ofeskich court and is in full force and effect, whitas
not been reversed, vacated or stayed and as tb {@)ithe time to appeal, petition for certiorarimove
for a new trial, reargument or rehearing has egpined as to which no appeal, petition for certiomr
other proceedings for a new trial, reargumentebearing shall then be pending; or (b) if an appeat
of certiorari, new trial, reargument, or rehearihgreof has been sought, such order or judgmetit sha
have been affirmed by the highest court to whiathsorder was appealed, or certiorari shall have bee
denied, or a new trial, reargument, or rehearirajl $tave been denied or resulted in no modificatibn
such order, and the time to take any further appeetition for certiorari or move for a new trial,
reargument, or rehearing shall have expired; peavitiowever, that no order or judgment shall tabé
a “Final Order” solely because of the possibilltatta motion under Rules 59 or 60 of the FedergRu
of Civil Procedure or any analogous Bankruptcy Rateany analogous rules applicable in anothertcour
of competent jurisdiction) or sections 502(j) o441of the Bankruptcy Code has been or may be filed
with respect to such order or judgment.
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1.67 First Lien Claims means all Claims arising under or in connectioththe Prepetition
First Lien Credit Agreement.

1.68 First Lien Lender Equity Distribution means a distribution of New Equity Interests
and/or Special Warrants, which New Equity Interastsll constitute one hundred percent (100%) of alll
of the issued and outstanding New Equity Interissised on the Effective Date, subject to dilutigrtie
Special Warrants, the Second Lien Warrants, andvitseagement Incentive Plan, and to be allocated
among the holders of Allowed First Lien Claims anst to, and subject to the terms and conditions of
the Equity Allocation Mechanism; provided, that desls of Allowed First Lien Claims may receive a
distribution on account of their Claims in lieu $pecial Warrants that is otherwise satisfactorguich
holders and compliant with the rules and regulatiohthe FCC and in the reasonable judgment of the
Debtors, with the consent of the Requisite FirgnLLenders, would not result in an undue delay of
obtaining FCC Approval.

1.69 First Lien Lender Groupmeans the ad hoc group of Consenting First Liemdees
represented by Davis Polk & Wardwell LLP and GrdeghCo., LLC.

1.70 General Unsecured Claimmeans any Claim against the Debtors (other than an
Intercompany Claims) as of the Commencement Daikishneither secured by collateral nor entitled to
priority under the Bankruptcy Code or any Final @rdf the Bankruptcy Court, including any deficignc
claim under section 506(a) of the Bankruptcy Codeor the avoidance of doubt, the Prepetition
Subordinated Notes Claim shall be deemed a Gebesdcured Claim, but the Prepetition Subordinated
Notes Claim is not being deemed Allowed under Ftian.

1.71 Global Settlemenshall have the meaning ascribed to such term itiddes.2(b) of the
Plan.

1.72 Impaired means, with respect to a Claim, Interest, or Clais€laims or Interests,
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

1.73 Independent Directorameans the independent directors (other than Mal Seldman)
who have served on the Restructuring Committed amees from its formation until immediately prioo
the Effective Date.

1.74 Insured Claimsmeansany Claim or portion of a Claim that is, or may imsured under
any of the Debtors’ insurance policies.

1.75 Intercompany Claimmeans any pre- or postpetition Claim against a @ebéld by
another Debtor.

1.76 Intercompany Interestmeans an Interest in a Debtor held by another Debfor the
avoidance of doubt, an Intercompany Interest shxalude a Parent Equity Interest.

1.77 Interests means any equity security (as defined in secti@b(1l6) of the Bankruptcy
Code) of a Debtor, including all shares, commorcistereferred stock, units, membership interest,
partnership interest, or other instrument evidep@ny fixed or contingent ownership interest in any
Debtor, whether or not transferable, and any opticarrant, or other right, contractual or otherwise
acquire any such interest in the Debtors, whetllgr vested or vesting in the future, includingthaut
limitation, equity or equity-based incentives, gsror other instruments issued, granted or prahtse
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be granted to current or former employees, dirsctofficers, or contractors of the Debtors, to asqu
any such interests in the Debtors that existed oirately before the Effective Date.

1.78 Key Employee Retention Agreemerstisall mean the key employee retention agreements
entered into by FCI and certain key employees dfdfCor about May 30, 2019.

1.79 Lien has the meaning set forth in section 101(37) oBidekruptcy Code.

1.80 Lingo Receivablemeansamounts payable to the Debtors under the CarriértiGas
Master Services Agreement and Transition Servicgsedment among the Debtors and Lingo
Communications, Inc.

1.81 Litigation Trust means the trust that will be created on the EffedDate pursuant to the
Litigation Trust Agreement and in accordance wiih terms of this Plan.

1.82 Litigation Trust Agreementmeans the trust agreement by and among the Repegani
Debtors (solely in their capacity as successothédebtors), the Litigation Trust Oversight Conteat
and the Creditors’ Committee, that, among othergthi establishes the Litigation Trust and desciibes
powers, duties, and responsibilities of the Litigia{Trust Oversight Committee, substantially in fibiem
included in the Plan Supplement and consistent &btion 5.2(b) and Section 5.16 of the Plan, which
shall be in form and substance reasonably acceptalthe Requisite First Lien Lenders.

1.83 Litigation Trust Assetsmeans the Litigation Trust Causes of Action arellthigation
Trust Proceeds.

1.84 Litigation Trust Causes of Actionmeans, collectively, the Litigation Trust Debtor
Causes of Action and the Litigation Trust FirstrLieender Causes of Action (as defined in Section
5.2(b))

1.85 Litigation Trust Debtor Causes of Actiomeans (i) all Causes of Action of the Debtors
under chapter 5 of the Bankruptcy Code or undeilasirar related state or federal statutes and cammo
law, including, without limitation, all preferencigaudulent conveyance, fraudulent transfer, anolioer
similar avoidance claims, rights, and causes abacand commercial tort law, (i) all Causes oftidn
of any Debtor (including for the avoidance of doanly predecessor of any Debtor) or any Debtor’s
Estate against any Non-Released Party, other thasdS of Action arising in connection with the ldng
Receivable, (iii) all Causes of Action of the Delstarising in connection with the Debtors and netpto
any act or omission of any Non-Released Party;(@h@ll Causes of Action of any Debtor (includifag
the avoidance of doubt any predecessor of any Dehilwe Debtors’ Estates, and the Reorganized
Debtors arising under any D&O Policy solely to &x¢ent such Causes of Action are based on Causes of
Action described in sub-sections (i), (i), and) (df this section and to the extent assignablehto
Litigation Trust pursuant to the terms of the aqgdile D&O Policy; provided, however, that Litigatio
Trust Debtor Causes of Action shall not includg:glay Causes of Action against any Released Paaty t
is released pursuant to the Plan and (b) Prefergotens against any Entity other than Non-Released
Parties.

1.86 Litigation Trust Expensesneans all reasonable fees, costs, and expenaes afcurred
by the Litigation Trust, including legal and othmiofessional fees, costs, and expenses, adminstrat
fees and expenses, insurance fees, taxes, anevesgrenses, including reasonable fees and expehses
the Litigation Trust Oversight Committee, which kHee paid in accordance with the Litigation Trust
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Agreement; provided, however, that neither the Brabhor the Reorganized Debtors shall be required i
any event to pay the Litigation Trust Expenses.

1.87 Litigation Trust First Lien Lender Causes of Actiomas the meaning set forth in
Section 5.2 of this Plan.

1.88 Litigation Trust Initial Funding means an initial amount of $1,500,000 cash to be
funded by the Reorganized Debtors to the LitigaTioust on the Effective Date.

1.89 Litigation Trust Interest means a non-certificated beneficial interest ia Ltigation
Trust granted to each holder of an Allowed Gendiasecured Claim (other than the Term Loan
Deficiency Claim) and Allowed Second Lien Deficign€laim (only in the event that Class 4 is not an
Accepting Class), which shall entitle such holderatPro Rata share in the Litigation Trust Assets i
accordance with the Litigation Trust Agreement &edtions 4.4, 4.5, 5.2(b) and 5.16 of the Plan.

1.90 Litigation Trust Litigation Proceedsmeansproceeds of the Litigation Trust Causes of
Action payable to the Litigation Trust in accordamath Section 5.2(b) of the Plan.

1.91 Litigation Trust Loan means an interest-bearing loan in the aggregateuramof
$3,500,000 to be made by Reorganized FCI or iikadé to the Litigation Trust in accordance wiitie
Litigation Trust Loan Agreement and Sections 5.2 5.16 of the Plan.

1.92 Litigation Trust Loan Agreemenimeans an agreement among the Reorganized Debtors
and the Litigation Trust governing the Litigationist Loan Proceeds to be entered on the Effectate,D
or as soon thereafter as reasonably practicablesistent with Sections 5.2(b) and 5.16 of thenPla
which shall be in form and substance reasonablgmable to the Committee and the Requisite Fire Li
Lenders.

1.93 Litigation Trust Loan Proceedsneans the proceeds of the Litigation Trust Loan.

1.94 Litigation Trust Oversight Committeeaneans a three-person committee with the role,
responsibilities, and authority relating to thedation Trust and the Litigation Trust Assets s#tH in
the Litigation Trust Agreement and Sections 5.24bQd 5.16 of the Plan, which shall initially be
comprised of: (a) a member appointed by the GredliCommittee; (b) a member appointed by the First
Lien Lender Group; and (c) Mr. Neal Goldman.

1.95 Litigation Trust Proceedsneans the Litigation Trust Initial Funding, theigi#tion Trust
Litigation Proceeds, and the Litigation Trust Ld2moceeds.

1.96 Management Incentive Plameans a post-emergence management incentiveypide;
which up to ten percent (10%) of the New Equityetasts (after taking into account the shares to be
issued under the Management Incentive Plan) wilrdserved for issuance as awards on terms and
conditions as agreed to by the New Board.

1.97 New Boardmeans the new board of directors of ReorganizddsElected in accordance
with Section 5.5 of the Plan.

1.98 New Equity Interestsmeans the new common stock to be issued by RepegalRCI on

the Effective Date or upon exercise of the SpeWrrants, authorized pursuant to the Amended
Organizational Documents of Reorganized FCI.
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1.99 New Exit Facility means the facility arising pursuant to the Newt Bacility Credit
Agreement.

1.100 New Exit Facility Agentmeans the administrative agent under the New Exdility
Credit Agreement.

1.101 New Exit Facility Credit Agreemenmeans the agreement to be entered into by the
Reorganized Debtors, the New Exit Facility Agentl aine New Exit Facility Lenders on the Effective
Date that shall govern the New Exit Facility.

1.102 New Exit Facility Documents means, collectively, the New Exit Facility Credit
Agreement and all other documents required to beeded by any of the Reorganized Debtors pursuant
to the New Exit Facility Credit Agreement.

1.103 New Exit Facility means the facility arising pursuant to the New Eatility Credit
Agreement.

1.104 New Exit Facility Lendersmeans the Persons party to the New Exit Facilitgd@r
Agreement as “Lenders” thereunder, each in its @gpas such, and each of their respective successo
and permitted assigns.

1.105 New First Lien Agentmeans the administrative agent under the New Eiest Credit
Agreement.

1.106 New First Lien Credit Agreemenineans the agreement to be entered into by the
Reorganized Debtors, the New First Lien Agent, traNew First Lien Lenders on the Effective Date
that shall govern the New First Lien Credit Fagilit

1.107 New First Lien Credit Facilitymeans the facility arising pursuant to the NewtHiren
Credit Agreement, on terms consistent with the Ik@st Lien Term Sheet.

1.108 New First Lien Documentsmeans, collectively, the New First Lien Credit Agment
and all other documents required to be deliveredriyyof the Reorganized Debtors pursuant to the New
First Lien Credit Agreement.

1.109 New First Lien Lenderaneans the Persons party to the New First Lien CAgpieement
as “Lenders” thereunder, each in its capacity ah,sand each of their respective successors and
permitted assigns.

1.110 New First Lien Term Sheetmeansthe term sheet attached as Schedule 2 to the
Restructuring Term Sheet attached as Exhibit Aheo RSAandas Exhibit B to the Plan as may be
amended from time to time.

1.111 Non-Debtor Related Partiemeans with respect to any Exculpated Party (otrean the
Debtors and the Debtor Exculpated Parties) or agd?ed Party (other than the Debtor Related Bartie
and in their capacities as such, such Entitiesdguessors (other than predecessors of the Recedaniz
Debtors), successors and assigns, subsidiarietia®#, managed accounts or funds, and all of thei
respective current and former officers, directananagers, limited partners, principals, stockhsldand
any fund managers, fiduciaries or other agentstatkbolders with any involvement related to the
Debtors), members, partners, managers, employabsprgractors, agents, advisory board members,
financial advisors, attorneys, accountants, investrhankers, investment managers, investment adyiso
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consultants, representatives, management compduies,advisors and other professionals, and such
persons’ respective heirs, executors, estatesarssrand nominees; for the avoidance of doubtNthe
Debtor Related Parties do not include the Debteemselves or any Non-Released Party.

1.112 Non-Released Partymeans (i) any current or former director, officenember,
shareholder, or employee of the Debtors or predeces the Debtors, other than the Specified Ofice
and Directors and the Debtor Employees, (ii) anfiliafe of the Debtors or predecessors of the Dahto
and any directors, officers, shareholders, or eyaggle thereof, (iii) any predecessor of a Debtas, (i
Lingo Communications LLC, any Affiliates thereofnda their directors, officers, shareholders, and
employees, (v) any subsequent transferee of attyedioregoing, (vii) any counsel, accountant dreot
professional advisor to (x) any of the foregoing &) the Debtors or predecessor of any Debtor poio
March 1, 2019; provided, that vendors and conttaanterparties of Reorganized FCI, other than Lingo
Communications LLC and any Affiliates thereof, $imait be Non-Released Parties solely with respect t
any Preference Action against them; provided furttieat no Reorganized Debtor, Reorganized Debtor’s
successor or Consenting First Lien Lender shadl BNen-Released Party.

1.113 Other Secured Claimnmeans a Secured Claim, other than an Administrdxgense
Claim, a DIP Claim, a Priority Tax Claim, a Firdgeh Claim, or a Second Lien Claim.

1.114 Ownership Certificationmeans a written certification, in the form attathe the FCC
Ownership Procedures Order, which shall, amongrdthings, be sufficient to enable the Debtors or
Reorganized Debtors, as applicable, to determmextent to which direct and indirect voting andigqg
interests of the certifying party are held by nasUPersons, as determined under sections 214 and
310(b) of the Communications Act, as interpreted applied by the FCC.

1.115 Ownership Certification Deadlineneans the deadline set forth in the FCC Ownership
Procedures Order for returning Ownership Certifozest

1.116 Parent Equity Interestsneans any Interest in FCI.

1.117 Person means any individual, corporation, partnership,itéch liability company,
association, organization, joint stock companyntjaienture, estate, trust, Governmental Unit or any
political subdivision thereof, or any other Entity.

1.118 Petition for Declaratory Rulingmeans a filing that shall be submitted to the F{yGhe
Debtors or Reorganized Debtors, as applicableuamtsto 47 C.F.R. 88§ 1.50@0seq. for Reorganized
FCI to exceed the twenty five percent (25%) indifeceign ownership benchmark contained in 47 U.S.C
§ 310(b)(4).

1.119 Plan means this joint chapter 11 plan, including appeqplices, exhibits, schedules, and
supplements hereto (including, without limitatiamy appendices, schedules, and supplements tdethe P
contained in the Plan Supplement), as the samemaynended, supplemented, or modified from time to
time in accordance with the RSA, the provisionghefBankruptcy Code and the terms hereof.

1.120 Plan Supplementmeans a supplemental appendix to the Plan comggiamong other
things, forms of applicable documents, scheduled exhibits to the Plan to be filed with the Bankay
Court, including, but not limited to, the followinfp) Amended Organizational Documents (to thergxte
such Amended Organizational Documents reflect nadtechanges from the Debtors’ existing
organizational documents and bylaws); (b) New Hirsh Credit Agreement; (c) New Exit Facility Credi
Agreement; (d) Stockholders Agreement; (e) Speviarrant Agreement; (f) Second Lien Warrant
Agreement (if any); (g) Assumption Schedule; (I8 thtigation Trust Agreement; (i) the Litigation Ust
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Loan Agreement; and (j) to the extent known, infation required to be disclosed in accordance with
section 1129(a)(5) of the Bankruptcy Code; providedt through the Effective Date, the DebtorsIshal
have the right to amend the Plan Supplement andselngdules, exhibits, or amendments thereto, in
accordance with the terms of the Plan and the RSAe Plan Supplement shall be filed with the
Bankruptcy Court no later than seven (7) calendss grior to the deadline to object to the Plame T
Debtors shall have the right to amend the documeontitained in the Plan Supplement through and
including the Effective Date in accordance with tisens of the Plan.

1.121 Preference Actionsmeans any Causes of Action arising under sectbn & the
Bankruptcy Code or similar preference-related astiarising under the Bankruptcy Code or applicable
non-bankruptcy law.

1.122 Prepetition First Lien Administrative Agenteans Wilmington Trust, in its capacity as
administrative agent under the Prepetition FirshlCredit Agreement, and its successors and assigns

1.123 Prepetition First Lien Credit Agreementneans that certain First Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, byaandng FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, Wilmington Trust,ag@ministrative agent and collateral agent, ard th
Prepetition First Lien Lenders, as amended, reftatedified or supplemented from time to time ptmr
the Commencement Date.

1.124 Prepetition First Lien Credit Documentsneans, collectively, each “Credit Document”
as defined in the Prepetition First Lien Credit égmnent.

1.125 Prepetition First Lien Lendersmeans any lender party to the Prepetition FirghlLi
Credit Agreement, each in its capacity as such.

1.126 Prepetition First Lien Loansmeans “Loans” as defined in the Prepetition FirgnlL
Credit Agreement.

1.127 Prepetition Intercreditor Agreementeans that certain Intercreditor Agreement, dased
of May 4, 2018, among Wilmington Trust, as FirserLirepresentative, and GLAS Americas LLC (as
successor to Wilmington Trust), as Second Lienasgmtative.

1.128 Prepetition Second Lien Administrative Agenteans GLAS USA LLC, in its capacity
as successor administrative agent under the Piepeliecond Lien Credit Agreement, and its sucessso
and assigns.

1.129 Prepetition Second Lien Credit Agreementeans that certain Second Lien Credit and
Guaranty Agreement, dated as of May 4, 2018, byaandng FCI, as borrower, certain subsidiaries of
FCI, as guarantor subsidiaries, GLAS Americas Ll<Ccallateral agent (as successor to Wilmington
Trust in such capacity), GLAS USA LLC, as admirasire agent (as successor to Wilmington Trust in
such capacity), and the Prepetition Second Lierdées; as amended, restated, modified or supplethente
from time to time prior to the Commencement Date.

1.130 Prepetition Second Lien Lendemheans any lender under the Prepetition Second Lien
Credit Agreement, each in its capacity as such.

1.131 Prepetition Subordinated Notemeans, collectively, the subordinated unsecured, no
dated as of May 4, 2018, in favor of Holcombe Teé&r, Jr. (or an entity majority-owned and conttblle
by Holcombe T. Green, Jr. or his heirs, benefiegrtrusts or estate) and the subordinated unsecure
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notes, each dated as of October 28, 2016, as athemdkrestated as of May 4, 2018, in favor of
Holcombe T. Green, Jr., R. Kirby Godsey and thecblobe T. Green, Jr. 2013 Five-Year Annuity Trust.

1.132 Prepetition Subordinated Notes Clainmeans all Claims on account of, arising under,
or relating to the Prepetition Subordinated Notes.

1.133 Prepetition Super Senior Administrative AgemteansVilmington Trust, in its capacity
as administrative agent under the Prepetition S8paror Credit Agreement.

1.134 Prepetition Super Senior Credit Agreementeans that certain Super Senior Secured
Credit Agreement, dated as of May 9, 2019, by andrg FCI, as borrower, certain subsidiaries of FCI,
as guarantor subsidiaries, Wilmington Trust, asiadinative agent and collateral agent, and thdden
party thereto, as amended by that certain Increxh&mbendment and Amendment No. 1 thereto, dated as
of May 28, 2019, and as further amended, restatedified or supplemented from time to time prior to
the Commencement Date.

1.135 Prepetition Super Senior Credit Documentsneans, collectively, each “Credit
Document” as defined in the Prepetition Super $ddredit Agreement.

1.136 Priority Non-Tax Claim means any Claim other than an Administrative Egpedlaim
or a Priority Tax Claim, entitled to priority in paent as specified in section 507(a) of the Bankyp
Code.

1.137 Priority Tax Claim means any Claim of a governmental unit as definedection
101(27) of the Bankruptcy Code of the kind entitiegriority in payment as specified in section2®0
and 507(a)(8) of the Bankruptcy Code.

1.138 Pro Ratameans the proportion that an Allowed Claim or les¢rin a particular Class
bears to the aggregate amount of Allowed Claimsterests in that Class, or the proportion thabwéd
Claims or Interests in a particular Class beah#&éaggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interesta particular Class and other Classes entitled to
share in the same recovery as such Class undBtahe

1.139 Reinstate, Reinstated, or Reinstatemengans leaving a Claim Unimpaired under the
Plan.

1.140 Released Partiesneans collectively the: (a) Reorganized DebtoryCgnsenting First
Lien Lenders; (c) Prepetition First Lien Adminidtva Agent; (d) DIP Agent; (e) DIP Lenders;
(f) Prepetition Super Senigkdministrative Agent; (g) Prepetition Super Serli@nders; (h) Creditors’
Committee and each of its members in such capagjthe Specified Officers and Directors; (j) Non-
Debtor Related Parties; and (k) Debtor Relatedézanprovided, however, that notwithstanding amghi
to the contrary herein, no Non-Released Party bleadl Released Party.

1.141 Reorganization Transactionmeans, collectively, (a)issuance of the New Bquit
Interests; (b) entry into the New First Lien CreBibcuments; (c) entry into the New Exit Facility
Documents; (d) entry into the Special Warrant Agrest; (e) entry into the Second Lien Warrant
Agreement (if any); (f) entry into the Litigatiorrdst Agreement; (g) entry into the Litigation Trlistan
Agreement; (h) execution of the Amended Organinali®ocuments; (i) vesting of the Debtors’ assets i
the Reorganized Debtors, in each case, in accaedaitic the Plan; and (j) the other transactions tita
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Debtors and the Requisite First Lien Lenders ressigndetermine are necessary or appropriate to
implement the foregoing, in each case, in accomlanit the Plan and the RSA.

1.142 Reorganized Debtormeans, the Debtors, as reorganized pursuant taradet the Plan
on and after the Effective Date.

1.143 Reorganized FCimeans, FCI, as reorganized pursuant to and uhed?lan on or after
the Effective Date

1.144 Requisite First Lien Lendersmeans, as of the date of determination, Conseftirsy
Lien Lenders holding at least a majority in aggtegaincipal amount outstanding of the Prepetiftast
Lien Loans held by the Consenting First Lien Lesdes of such date.

1.145 Restructuring Committeaneansthe restructuring committee appointed by the Badrd
Directors on May 28, 2019.

1.146 Restructuring Expensesmeans the reasonable and documented fees and expens
incurred by the Consenting First Lien Lenders inneztion with the Chapter 11 Cases, including ¢es f
and expenses of (i) Davis Polk & Wardwell LLP, (#yeenhill & Co., LLC, (iii) Altman Vilandrie &
Company and its sub-contractors, (iv) Wiley ReinP, L(v) the Prepetition First Lien Administrative
Agent, (vi) Arnold & Porter Kaye Scholer LLP, (vine firm acting as local counsel (if any), and
(vi) any other advisors retained by the RequisitstfEien Lenders, payable in accordance with énms
of any applicable engagement or fee letters exdanith such parties and without the requirementter
filing of retention applications, fee applicatioms,any other application in the Chapter 11 Castih
shall be Allowed as Administrative Expense Clairpsmuincurrence and shall not be subject to anyebffs
defense, counterclaim, reduction, or credit.

1.147 RSA meansthat certain Restructuring Support Agreement, dagedf June 3, 2019, by
and among the Debtors and the Consenting First Lémders (as may be amended, supplemented, or
modified from time to time in accordance with tleems thereof) annexed to the Disclosure Statengent a
Exhibit B.

1.148 SECmeans the U.S. Securities and Exchange Commiasmb@ny successor agency.

1.149 Second Lien Claimsneans any Claims arising from or in connection g Prepetition
Second Lien Credit Agreement.

1.150 Second Lien Deficiency Claimmeansthe unsecured Claims on account of the
indebtedness under the Prepetition Second LienitGkgteement under section 506(a) of the Bankruptcy
Code.

1.151 Second Lien Warrantsmeans three (3) year warrants, issued by Reorghiizd
pursuant to the Plan and the Second Lien Warrantehgent, to purchase an aggregate of five percent
(5%) of New Equity Interests at a strike prafghat implies an equity value at which the Prepetitrirst
Lien Lenders shall have recovered par plus acanieckest through the Effective Date, the terms liciv
will provide that it will not be exercisable unlessch exercise complies with applicable law, inicigd
without limitation, the Communications Act and thies and regulations of the FCC, which shall be in
form and substance acceptable to the Debtors adebuisite First Lien Lenders.
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1.152 Second Lien Warrant Agreemenneans the warrant agreement, to be effective on the
Effective Date, governing the Second Lien Warraote issued by Reorganized FCI, the form of which
shall be included in the Plan Supplement.

1.153 Secured Claimmeans a Claim (a) secured by a Lien on collaterahe extent of the
value of such collateral as (i) set forth in tharRI(ii)) agreed to by the holder of such Claim &mel
Debtors, or (iii) determined by a Final Order itacance with section 506(a) of the Bankruptcy Code
or (b) secured by the amount of any right of setbthe holder thereof in accordance with secti68 &f
the Bankruptcy Code.

1.154 Securityhas the meaning set forth in section 101(49) oBtwekruptcy Code.

1.155 Special Committeeneans the committee established by the Board r&cioirs prior to
the Commencement Date.

1.156 Special Warrantmeans a warrant, issued by Reorganized FCI pursodhe Plan, the
Equity Allocation Mechanism, and the Special Watrragreement, to purchase New Equity Interests, the
terms of which will provide that it will not be esatsable unless such exercise complies with aggbkca
law, including, without limitation, the Communicatis Act and the rules and regulations of the FCC,
which shall be in form and substance acceptaliee®ebtors and the Requisite First Lien Lenders.

1.157 Special Warrant Agreemenimeans the warrant agreement, to be effective en th
Effective Date, governing the Special Warrantse¢adsued by Reorganized FCI, the form of whichlshal
be included in the Plan Supplement.

1.158 Specified Officers and Directorsneans (a) the following officers of the Debtors who
served in such capacity during the Chapter 11 Casdsng as such officers do not voluntarily terame
their employment or are not terminated for causer pjo the Effective Date: (i) Chief Financial Qifér;

(if) Executive Vice President and General Couraed (iii) Chief Technology Officer; and (b) Mr. Nea
Goldman.

1.159 State Public Utility Commissions (PUCs)eans the regulatory agency in each U.S. state
(which, for this definition, shall include the Digt of Columbia) with jurisdiction over intrastate
telecommunications services.

1.160 State PUC Applicationsneans, collectively, each requisite applicatiotitipa, or other
request filed or to be filed with the PUCs in cartien with the Reorganization Transaction and this
Plan.

1.161 State PUC Approvalsneans the State PUCs’ grant(s) of the State PUdicapipns;
provided thatsubject to the consent of the Requisite First llienders, the possibility that an appeal,
request for stay, or petition for rehearing or eawvby a court or administrative agency may be filgti
respect to such grant(s), or that the State PUGsrewonsider or review such grant(s) on their own
authority, shall not prevent such grant(s) fromstibating State PUC Approval(s) for purposes of the
Plan.

1.162 State PUC Licensemeans licenses, authorizations, waivers and petivt are issued
from time to time by the State PUCs in connectiati the provision of intrastate telecommunications
services and Voice-over-Internet-Protocol (VolRYyses.
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1.163 State PUC Noticesneans the required or customary informationandgi to be made
with State PUCs where applications for approvalreterequired in connection with the Reorganization
Transaction and this Plan.

1.164 Stockholders Agreemenneans that certain stockholders agreement sulashamnt the
form included as an exhibit to the Plan Supplement.

1.165 Subordinated Securities Claimmeans a Claim subject to subordination under @ecti
510(b) of the Bankruptcy Code.

1.166 Tax Codemeans the Internal Revenue Code of 1986, as amended

1.167 Term Loan Deficiency Claimmeans the unsecured Claims on account of the
indebtedness under the Prepetition First Lien Crdreement under section 506(a) of the Bankruptcy
Code (if any).

1.168 Transfer of Controlmeans the transfer of control of the FCC Licersmas State PUC
Licenses held by any of FCI or its subsidiariesaa®sult of the issuance of the New Equity Interest
and/or Special Warrants to holders of First Lieai@t after the FCC grants the FCC Applications.

1.169 Unimpaired means, with respect to a Claim, Interest, or Cté€3laims or Interests, not
“impaired” within the meaning of sections 1123(3)42d 1124 of the Bankruptcy Code.

1.170 U.S. Trusteaneans the United States Trustee for the Southetni@iof New York.

1.171 Voting Deadlinemeans the date by which all persons or Entitiegleshto vote on the
Plan must vote to accept or reject the Plan.

1.172 Wilmington Trustmeans Wilmington Trust, National Association.
B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhifgterences in the Plan are to the
respective section in, or exhibit to, the Planthessame may be amended, waived, or modified fioen t
to time. The words “herein,” “hereof,” “hereto,héreunder,” and other words of similar import reter
the Plan as a whole and not to any particular aecgubsection, or clause contained therein. The
headings in the Plan are for convenience of reteremly and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) éappropriate context, each term, whether statéoein
singular or the plural, shall include both the siag and the plural, and pronouns stated in theuliag,
feminine, or neuter gender shall include the maseufeminine, and the neuter gender; (b) any eefs
herein to a contract, lease, instrument, releaskenture, or other agreement or document being in a
particular form or on particular terms and condiiomeans that the referenced document shall be
substantially in that form or substantially on taésrms and conditions; (c) unless otherwise Spdcidll
references herein to “Sections” are referencestticdhs hereof or hereto; (d) the rules of consimncset
forth in section 102 of the Bankruptcy Code shpplg; and (e) any term used in capitalized fornefmer
that is not otherwise defined but that is usechenBankruptcy Code or the Bankruptcy Rules shaleha
the meaning assigned to that term in the Bankru@tmye or the Bankruptcy Rules, as the case may be.
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C. Reference to Monetary Figures.

All references in the Plan to monetary figures Istedér to the legal tender of the United
States of America, unless otherwise expressly gdeali

D. Controlling Document.

In the event of any conflict between the terms @novisions in the Plan (without
reference to the Plan Supplement) and the termspemdsions in the Disclosure Statement, the Plan
Supplement, any other instrument or document aleatesxecuted pursuant to the Plan (including any
other Definitive Document), or any order (otherrttibe Confirmation Order) referenced in the Plan (o
any exhibits, schedules, appendices, supplementamendments to any of the foregoing), the Plan
(without reference to the Plan Supplement) shalegoand control; provided, however, that, in theng
of a conflict between the Confirmation Order, oa tine hand, and any of the Plan, the Plan Supplemen
the other Definitive Documents, on the other hahd,Confirmation Order shall govern and contrahlin
respects.

E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contramy and all consent rights of the
parties to the RSA and the DIP Agent as set fortthé RSA and the DIP Documents with respect to the
form and substance of the Plan, the Plan Supplenasat any Definitive Document, including any
amendments, restatements, supplements, or othdficgatidns to such documents, and any consents,
waivers, or other deviations under or from any sdobuments, shall be incorporated herein by this
reference (including to the applicable definitionsArticle | hereof) and fully enforceable as iastd in
full herein.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIM  S.
2.1.  Administrative Expense Claims.

Except as otherwise set forth herein, and excefite@xtent that a holder of an Allowed
Administrative Expense Claim agrees to less faJeratipeatment, each holder of an Allowed
Administrative Expense Claim (other than a Feer@la DIP Claim, or a Restructuring Expense) shall
receive, in full and final satisfaction of such i@Gla Cash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon théeeafs is reasonably practicable, the later ofh@)
Effective Date and (b) the first Business Day affter date that is thirty (30) calendar days afterdate
such Administrative Expense Claim becomes an Alibvdministrative Expense Claim; provided, that
Allowed Administrative Expense Claims representiiapilities incurred in the ordinary course of
business by the Debtors, as Debtors in Possessiafi, be paid by the Debtors or the Reorganized
Debtors, as applicable, in the ordinary courseusiriess, consistent with past practice and in decme
with the terms and subject to the conditions of emyrse of dealing or agreements governing, insnisn
evidencing, or other documents relating to suchs@ations.

2.2. Fee Claims.

(a) All Entities seeking an award by the BankrupBnurt of Fee Claims shall file
and serve on counsel to the Debtors or the Crsdli@ommittee, as applicable, the U.S. Trustee, and
counsel to the First Lien Lender Group, on or betbe date that is forty-five (45) days after tlile&ive
Date, their respective final applications for allowe of compensation for services rendered and
reimbursement of expenses incurred from the Comememct Date through the Effective Date.
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Objections to any Fee Claims must be filed andezston counsel to the Debtors, counsel to the Eiest
Lender Group, and the requesting party no later thenty-one (21) calendar days after the filinghef
final applications for compensation or reimbursem@mless otherwise agreed by the Debtors or the
Reorganized Debtors, as applicable, and the pagtyesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in ®asn such amounts as are
Allowed by the Bankruptcy Court (i) on the date opehich an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably pratgithdreafter; or (ii) upon such other terms as by
mutually agreed upon between the holder of suchAbowed Fee Claim and the Debtors or the
Reorganized Debtors, as applicable. Notwithstanthie foregoing, any Fee Claims that are authorized
to be paid pursuant to any administrative ordetsred by the Bankruptcy Court may be paid at tinedi
and in the amounts authorized pursuant to suchrde

(©) On or about the Effective Date, holders of Fé&arts shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendesergices before the Effective Date to the Debi@ns,
the Debtors or Reorganized Debtors, as applicahd| escrow such estimated amounts for the befefit
the holders of the Fee Claims until the fee appboa related thereto are resolved by Final Order o
agreement of the parties. If a holder of a FeenClioes not provide an estimate, the Debtors or the
Reorganized Debtors, as applicable, may estimatertpaid and unbilled reasonable and necessary fees
and out-of-pocket expenses of such holder of adf&en. When all such Allowed Fee Claims have been
paid in full, any remaining amount in such escrtalispromptly be released from such escrow andteve
to, and ownership thereof shall vest in, the Reurgal Debtors without any further action or ordethe
Bankruptcy Court.

(d) The Reorganized Debtors are authorized to pawypeasation for services
rendered or reimbursement of expenses incurred #fée Effective Date in the ordinary course and
without the need for Bankruptcy Court approval.

2.3.  Priority Tax Claims.

Except to the extent that a holder of an Allowedbfity Tax Claim agrees to less
favorable treatment, each holder of an Allowed MgioTax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, thie sole option of the Debtors or the Reorganized
Debtors, as applicable, (a) Cash in an amount ¢qusich Allowed Priority Tax Claim on, or as soon
thereafter as is reasonably practicable, the €y the Effective Date, to the extent such Claghan
Allowed Priority Tax Claim on the Effective Daté) the first Business Day after the date thathisty
(30) calendar days after the date such Priority T&im becomes an Allowed Priority Tax Claim; and
(iii) the date such Allowed Priority Tax Claim isuel and payable in the ordinary course as such
obligation becomes due; provided, that the Del#senves the right to prepay all or a portion of sungh
amounts at any time under this option without pigmad premium; or (b) equal annual Cash payments in
an aggregate amount equal to the amount of suciwédl Priority Tax Claim, together with interest at
the applicable rate under section 511 of the BastksuCode, over a period not exceeding five (5yyea
from and after the Commencement Date.

2.4, DIP Claims.

As of the Effective Date, the DIP Claims shall died in the full amount outstanding
under the DIP Credit Agreement, including principalerest, fees, and expenses. On the Effectate,D
in full and final satisfaction of the DIP Claimsjch claims shall be paid in full in Cash from tleqeeds
of the New Exit Facility. Notwithstanding anythitgthe contrary in the Plan or the Confirmatiorl€by
() the Contingent DIP Obligations shall survive tffective Date and shall not be discharged @assd
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pursuant to the Plan or the Confirmation Order, @hdhe DIP Documents shall continue in full ferc
and effect after the Effective Date with respecahy obligations thereunder governing (1) the Cayaint
DIP Obligations and (2) the relationships amongDhe Agent and the DIP Lenders.

On the later of (1) the Effective Date and (2) da¢e on which such fees, expenses, or
disbursements would be required to be paid undetetims of the DIP Order, the Debtors or Reorgdnize
Debtors (as applicable) shall pay all fees, exmenaad disbursements of the DIP Agent and DIP
Lenders, in each case that have accrued and aegduap of the Effective Date and are required to be
paid under or pursuant to the DIP Order. After Hftective Date, the Reorganized Debtors shall
continue to reimburse the DIP Agent and the DIPdees for the reasonable fees and expenses (ingludin
reasonable and documented legal fees and expams@sed by the DIP Agent and the DIP Lenders after
the Effective Date in accordance with the termseibieand/or the DIP Order. The Reorganized Debtors
shall pay all of the amounts that may become paytabthe DIP Agent or any of the DIP Lenders on
account of any Contingent DIP Obligations in acemx with the terms of the DIP Documents and the
DIP Order.

2.5. Restructuring Expenses.

During the period commencing on the Commencemet¢ Beiough the Effective Date,
the Debtors will promptly pay in full in Cash ang®ructuring Expenses in accordance with the tefms
the RSA. Without limiting the foregoing, to the emt that any Restructuring Expenses remain ungaid a
of the Business Day prior to the Effective Datetlum Effective Date, the Reorganized Debtors giafl
in full in Cash any outstanding Restructuring Exggnthat are invoiced without the requirement fiier t
filing of retention applications, fee applicatioms, any other applications in the Chapter 11 Cased,
without any requirement for further notice or Baupdcy Court review or approval. For the avoidaoice
doubt, any Restructuring Expenses invoiced afterBffective Date shall be paid promptly, but ne@dat
than ten (10) business days of receiving an invoice

ARTICLE Ill CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Classification in General.

A Claim or Interest is placed in a particular Cldss all purposes, including voting,
confirmation, and distribution under the Plan ander sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is placeé particular Class for the purpose of receiving
distributions pursuant to the Plan only to the eixteat such Claim or Interest is an Allowed Clam
Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effecate.

3.2. Summary of Classification.

The following table designates the Classes of Glaagminst and Interests in the Debtor
and specifies which of those Classes are (a) Ipair Unimpaired by the Plan; (b) entitled to viate
accept or reject the Plan in accordance with sedit?6 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with@edtl23(a)(1) of the Bankruptcy Code, Administrati
Expense Claims and Priority Tax Claims have noh lo¢gssified.
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Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (Presumed to acce
2 Other Secured Claims Unimpaired No (Presumed to acce
3 First Lien Claims Impaired Yes

4 Second Lien Claims Impaired Yes

5 General Unsecured Claims Impaired Yes

6 Intercompany Claims Unimpaired No (Presumed to acce
7 Intercompany Interests Unimpaired No (Presumed to acce
8 Parent Equity Interests Impaired No (Deemed to rejec
9 Subordinated Securities Claims Impaired No (Deemed to rejec

3.3.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rightshef Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claimduding all rights in respect of legal and egble
defenses to, or setoffs or recoupments againstsaety Unimpaired Claims.

3.4. Elimination of Vacant Classes.

Any Class of Claims against or Interests in thetBebthat, as of the commencement of
the Confirmation Hearing, does not have at leasthwider of a Claim or Interest that is Allowedain
amount greater than zero for voting purposes 8ieationsidered vacant, deemed eliminated from tue Pl
for purposes of voting to accept or reject the Péard disregarded for purposes of determining veneth
the Plan satisfies section 1129(a)(8) of the BapikniCode with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1.  Priority Non-Tax Claims (Class 1).
(a) Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Alloviebrity Non-Tax
Claim against the Debtors agrees to a less fav@teddtment of such Claim, in full and final satigfon
of such Allowed Priority Non-Tax Claim, at the solation of the Debtors or the Reorganized Debi@ss,
applicable: (i) each such holder shall receivenparyt in Cash in an amount equal to such Claim, lgaya
on the later of the Effective Date and the daté ithéen (10) Business Days after the date on wéuath
Priority Non-Tax Claim becomes an Allowed Priorijon-Tax Claim, or as soon thereafter as is
reasonably practicable; (ii) such holder’'s Allowediority Non-Tax Claim shall be Reinstated; or
(iii) such holder shall receive such other treatinsenas to render such holder’s Allowed PrioritynNicax
Claim Unimpaired.

(c) Voting: Class 1 is Unimpaired, and holders of PrioritgnNrax Claims are
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims ac¢ entitled to vote to accept or reject the Plandl the
votes of such holders will not be solicited witspect to Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class 2).

(a) Classification: Class 2 consists of the Other Secured Clain@sth& extent that
Other Secured Claims are secured by differenttesifor different interests in the same collatesath
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Claims shall be treated as separate subclasselmsd € for purposes of voting to accept or rejeet t
Plan and receiving distributions under the Plan.

(b) Treatment: Except to the extent that a holder of an Allow@ther Secured
Claim agrees to different treatment, on the lateh® Effective Date and the date that is ten @giness
Days after the date such Other Secured Claim becameAllowed Claim, or as soon thereafter as is
reasonably practicable, each holder of an Allowd#te©Secured Claim will receive, on account of such
Allowed Claim, at the sole option of the Debtorsttee Reorganized Debtors, as applicable: (i) Gash
an amount equal to the Allowed amount of such CléijnReinstatement of such holder’s Allowed Other
Secured Claim; (iii) such other treatment suffitienrender such holder’s Allowed Other Securedr@la
Unimpaired; or (iv) return of the applicable cafledl! in satisfaction of the Allowed amount of su@tner
Secured Claim.

(c) Voting: Class 2 is Unimpaired, and holders of Other S=tiClaims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims aresnttled to vote to accept or reject the Plan, ted
votes of such holders will not be solicited witpect to such Other Secured Claims.

4.3.  First Lien Claims (Class 3).
(a) Classification: Class 3 consists of First Lien Claims.

(b) Allowance: The First Lien Claims are Allowed pursuant totg&sm 506(a) of the
Bankruptcy Code against the Debtors in the aggegoancipal amount of $585,481,310.80 consisting of
(i) $545,150,569.11 in aggregate outstanding pradcamount of term loans, (i) $39,818,694.44 in
aggregate outstanding principal amount of revoldagns, and (iii) $512,047.25 in aggregate outstend
face amount of letters of credit issued, in eacdecander the Prepetition First Lien Credit Agregime
plus accrued and unpaid prepetition interest, actand unpaid post-petition interest, fees, exgeasd
other amounts arising under the Prepetition Firsh ICredit Agreement.

(c) Treatment: Except to the extent that a holder of a FirgnLClaim agrees to less
favorable treatment, in full and final satisfacti@ettlement, release, and discharge of, and ihasge
for such First Lien Claim, each such holder thei@of with respect to any New Equity Interests & b
issued pursuant to the First Lien Lender Equitytribigtion, such holder’s permitted designee) shall
receive on the Effective Date such holder's ProaRsahare of (a)the First Lien Lender Equity
Distribution; provided, that notwithstanding anyitpiherein to the contrary, the distribution of Fiest
Lien Lender Equity Distribution shall be made pansuto, and subject to the terms and conditionghef,
Equity Allocation Mechanismliess any New Equity Interests and/or Special Warramgridutable to
other classes of Claims in order for the Bankrupgfourt to determine that the Plan satisfies section
1129(a)(7) of the Bankruptcy Code; (b) the loandenrthe New First Lien Credit Facility; and (c) loas
other proceeds, if any, from the sale of the DebtGanadian business unless otherwise agreed tiweby
Requisite First Lien Lenders.

For the avoidance of doubt, on the Effective Ddte, Prepetition First Lien
Credit Agreement shall be deemed cancelled (exagset forth in Section 5.10 hereof) without furthe
action by or order of the Bankruptcy Court.

(d) Voting: Class 3 is Impaired, and holders of First Lidai@s in Class 3 are
entitled to vote to accept or reject the Plan.

21

WEN:\G7186105\1147019-0003WEIL:\97186105\3147019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 113 of 169

4.4. Second Lien Claims (Class 4).

(@) Classification: Class 4 consists of Second Lien Claims in thggegate principal
amount of $85,000,000 of term loans issued undePtiepetition Second Lien Credit Agreement, plus
interest, fees, expenses and other amounts atieotgy the Prepetition Second Lien Credit Agreement.

(b) Treatment: Except to the extent that a holder of an Allovigstond Lien Claim
agrees to less favorable treatment, in full andl fiatisfaction, settlement, release, and dischaftgend
in exchange for an Allowed Second Lien Claim, oa Hffective Date each such holder thereof shall
receive:

(i) if Class 4 is an Accepting Class, holders akFLien Claims shall be deemed to have
consented to a distribution to holders of SecorehlClaims of, and each holder of a
Second Lien Claim and Second Lien Deficiency Clginall receive on the Effective Date,
in full satisfaction of its Allowed Second Lien @taand Second Lien Deficiency Claim,
such holder’'s Pro Rata share of Second Lien Wasyambvided, that, notwithstanding
anything herein to the contrary, the distributidntiee Second Lien Warrants to the
holders of Second Lien Claims shall be made putsiwaand subject to Communications
Act and the rules and regulations of the FCC a$ agelapplicable state laws and the
rules and regulations of the State PUCs; or

(i) if Class 4 is not an Accepting Class, thentreholder of a Second Lien Claim will
receive its Pro Rata share of (x) the Litigatiomusirinterests on account of its Second
Lien Deficiency Claim (subject to the terms andditbons of the Prepetition Intercreditor
Agreement) and (y) the percentage of the New Eduoigrests and/or Special Warrants
in accordance with the Equity Allocation Mechanisas, determined by the Bankruptcy
Court to satisfy section 1129(a)(7) of the Bankeypfode as to holders of Second Lien
Claims (if any).

For the avoidance of doubt, on the Effective D#te, Prepetition Second Lien Credit
Agreement shall be deemed cancelled (except dartfein Section 5.10 hereof) without further aotioy
or order of the Bankruptcy Court.

(c) Voting: Class 4 is Impaired, and holders of Second O&ims are entitled to
vote to accept or reject the Plan.

4.5. General Unsecured Claims (Class 5).
(a) Classification: Class 5 consists of General Unsecured Claims.
(b) Treatment: Except to the extent that a holder of an Allowgeheral Unsecured
Claim agrees to less favorable treatment, in fodl &inal satisfaction, settlement, release, andhdige
of, and in exchange for an Allowed General Unsat@laim, each such holder thereof shall receivé suc

holder’s Pro Rata share of the Litigation Trusetasts on the Effective Date.

(c) Voting: Class 5 is Impaired, and holders of General tngel Claims are
entitled to vote to accept or reject the Plan.
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4.6. Intercompany Claims (Class 6).
(a) Classification: Class 6 consists of Intercompany Claims.

(b) Treatment: On or after the Effective Date, all IntercompaBiaims will be
adjusted, continued, settled, reinstated, discliarge eliminated as determined by the Debtors er th
Reorganized Debtors, as applicable, and the Régigist Lien Lenders, in their respective reastaab
discretion, but not paid in Cash.

(c) Voting: Class 6 is Unimpaired, and holders of Intercamp&laims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are mbtled to vote to accept or reject the Plan, drel t
votes of such holders will not be solicited witspect to such Intercompany Claims.

4.7. Intercompany Interests (Class 7).
(a) Classification: Class 7 consists of Intercompany Interests.

(b) Treatment: On or after the Effective Date, all Intercompantetests shall be
cancelled, reinstated, or receive such other tratt@s determined by the Debtors or the Reorganized
Debtors, as applicable, and the Requisite Firgt Lenders, in their respective reasonable diseretio

(c) Voting: Class 7 is Unimpaired, and holders of Intercompérigrests are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests ateenttled to vote to accept or reject the Plard te
votes of such holders will not be solicited witspect to such Intercompany Interests.

4.8. Parent Equity Interests (Class 8).
(a) Classification: Class 8 consists of Parent Equity Interests.

(b) Treatment: on the Effective Date, all Parent Equity Intéseshall be deemed
cancelled without further action by or order of Benkruptcy Court, and shall be of no further foaoel
effect, whether surrendered for cancellation oentise. To the extent permitted by applicable lamvpr
promptly after the Effective Date, the ReorganiBebtors shall file with the SEC a Form 15 for the
purpose of terminating the registration of any Gi’'6 publicly traded securities.

(c) Voting: Class 8 is Impaired, and holders of Parent Eqliterests are
conclusively deemed to have rejected the Plan puisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests ateentitled to vote to accept or reject the Plamg e
votes of such holders will not be solicited witspect to such Parent Equity Interests.

4.9. Subordinated Securities Claims (Class 9).
(a) Classification: Class 9 consists of Subordinated Securities Glaim
(b) Treatment: Holders of Subordinated Securities Claims shatllreceive or retain

any property under the Plan on account of such iSlirieded Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deecagttelled without further action by or order of the
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Bankruptcy Court, and shall be of no further foesel effect, whether surrendered for cancellation or
otherwise.

(c) Voting: Class 9 is Impaired, and the holders of Subatdoh Securities Claims
are conclusively deemed to have rejected the Pldnerefore, holders of Subordinated Securitiesn@ai
are not entitled to vote to accept or reject th@nPhland the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.
5.1.  No Substantive Consolidation.
The Plan is being proposed as a joint plan of eumgtion of the Debtors for

admlnlstratlve purposes onIy and constltutes aradaspahapter 11 pIan of reorganization for eacht@eb
platesndis predica deon tha:legmedsubstantlve

and Chapter11 Caseof each Debtor W|th the Estateand Chagterll Caseof eachother Debtor for
purposes of distributions made by the Litigationstronly. On the Effective Date, each Claim fitledo
be filed agamstan;g Debtorshallbedeemedlled onl¥ agamsiFusmnConnect,lnc andshallbedeemeda
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5.2. Compromise and Settlement of Claims, Interests, &uhtroversies.

(@) Pursuant to sections 363 and 1123(b)(3) of drkBiptcy Code and Bankruptcy
Rule 9019 and in consideration for the distribugiamd other benefits provided pursuant to the Pien,
provisions of the Plan and the Global Settlemeatl stonstitute a good faith compromise of Claims,
Interests, and controversies relating to the cotued, legal, and subordination rights that a ¢oedir an
Interest holder may have with respect to any Clairmterest or any distribution to be made on antou
of an Allowed Claim or Interest. The entry of @enfirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise or settlemerdlb$uch Claims, Interests, and controversiesyells
as a finding by the Bankruptcy Court that such cmmpse or settlement is in the best interests ef th
Debtors, their Estates, and holders of such Claindasinterests, and is fair, equitable, and readenab

(b) The Plan incorporates and reflects the followsognpromise and settlement by
and among the Debtors, the Creditors’ Committed, the Consenting First Lien Lenders (tf@ldbal
Settlemerit).

i On the Effective Date, the Litigation Trust shb# established in accordance
with Section 5.16 of the Plan and shall be goveraed administered in
accordance with the Litigation Trust Agreement.

i. On the Effective Date, or as soon as reasonpldgticable thereafter, (1) the
Debtors shall be deemed to transfer to the Litgafirust the Litigation Trust
Debtor Causes of Action, (2) the Reorganized Debsinall transfer to the
Litigation Trust the Litigation Trust Initial Funoy and (3) holders of Allowed
First Lien Claims shall be deemed to transfer @ lthigation Trust any direct
Cause of Action they may assert solely in theiracates as lenders under the
Prepetition First Lien Credit Agreement relatingthe Debtors, which, for the
avoidance of doubt, shall not include any Causkotibn against any Prepetition
First Lien Lender or the Prepetition First Lien Adistrative Agent, to the extent
such Causes of Action are not released or sulietttet exculpation provisions
under the Plan (thelLitigation Trust First Lien Lender Causes of Actidip
each free and clear of all Liens, charges, Clagnsymbrances, and interests, in
accordance with Section 1141 of the Bankruptcy Codédl of the Litigation
Trust Assets, as well as the rights and powerbeDiebtors’ Estates applicable
to the Litigation Trust Assets, shall vest in thiedation Trust, for the benefit of
the holders of Litigation Trust Interests and Reniged FCI.
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On the Effective Date, or as soon as reasonglycticable thereafter, the
Reorganized Debtors and Litigation Trust shall emteo the Litigation Trust
Loan Agreement pursuant to which the Reorganizdutdde shall agree to lend
the Litigation Trust Loan Proceeds to the Litigatibrust. The Litigation Trust
Loan Proceeds shall be available to be drawn iQGR1000 installments six (6)
and twelve (12) months after the Effective Dated &500,000 installments
eighteen (18), twenty-four (24), and thirty (30)ntits after the Effective Date.
The Litigation Trust Loan shall accrue payment-imckinterest at same rate as
the New First Lien Credit Facility. The amounttioé Litigation Trust Loan may
be increased post-Effective Date upon the agreeafighe Reorganized Debtors
and the Litigation Trust. In the event the Reoizroh Debtors fail to honor a
Litigation Trust Loan draw installment when dueclsdailure shall be deemed to
be an automatic exercise of the Termination Rightdefined below) without the
consent of the member the Creditors’ Committee eupgab to the Litigation Trust
Oversight Committee.

On the Effective Date, all Preference Actionsiagt any Entity other than a
Non-Released Party that the Debtors or the Estatesd have been legally
entitled to assert in their own right (whether vidiially or collectively) or on
behalf of the holder of any Claim or Interest onest Person shall be deemed
conclusively, absolutely, unconditionally, irrevbbaand forever, released.

The Litigation Trust shall be overseen and cdieaoby the Litigation Trust

Oversight Committee in accordance with the Litigatirrust Agreement. The
Litigation Trust Oversight Committee shall have thethority to determine

whether to enforce, settle, release, or comprothisé.itigation Trust Causes of
Action (or decline to do any of the foregoing). eThitigation Trust Oversight

Committee shall be solely responsible for selecting retaining advisors to the
Litigation Trust.

In accordance with the Litigation Trust Agreemguayment of Litigation Trust
Expenses shall be deemed to be made first fronmLitigation Trust Initial
Funding and then from the Litigation Trust Loand¢&eds. The Litigation Trust
shall be deemed to be prohibited from using anigéaiion Trust Loan Proceeds
until no portion of the Litigation Trust Initial Faling is remaining.

After payment of Litigation Trust Expenses puasit to the Litigation Trust
Agreement, the Litigation Trust Assets (other thag proceeds of the Litigation
Trust First Lien Lender Causes of Action) shall dbered and distributed as
follows: first, payment in full in Cash of all amounts due to Reorganized
Debtors under the Litigation Trust Loasecond, distribution to the Litigation
Trust for the benefit of the holders of Litigatidmust Interests in accordance
with the Plan of up to $1,500,000 (theUC Paymen); third, to the extent the
remaining Litigation Trust Assets are equal toewslthan $20,000,000, seventy
percent (70%) of such Litigation Trust Assets shallistributed to Reorganized
FCI and thirty percent (30%) of such Litigation $twAssets shall be distributed
to the Litigation Trust for the benefit of the hefd of Litigation Trust Interests
in accordance with the Plan; afmlrth, to the extent there are any remaining
Litigation Trust Assets greater than $20,000,00@y percent (50%) of such
Litigation Trust Assets shall be distributed to tReorganized FCI and fifty
percent (50%) of such Litigation Trust Assets sHadl distributed to the
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Litigation Trust for the benefit of the holders bitigation Trust Interests in
accordance with the Plan.

vii.  After payment of Litigation Trust Expenses puant to the Litigation Trust
Agreement, any Litigation Trust Assets that arecpeds of the Litigation Trust
First Lien Lender Causes of Action shall be shared distributed as follows:
first, payment in full in Cash of all amounts due to Bworganized Debtors
under the Litigation Trust Loarsecond, eighty-five percent (85%) of such
Litigation Trust Assets shall be distributed to Reorganized FCI and fifteen
percent (15%) of such Litigation Trust Assets sHadl distributed to the
Litigation Trust for the benefit of the holders bitigation Trust Interests in
accordance with the Plan.
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iX. Holders of Second Lien Claims, on account of Second Lien Deficiency
Claims (subject to the terms and conditions of Erepetition Intercreditor
Agreement), and General Unsecured Claims shalhtii¢ed to share Pro Rata in
the Litigation Trust Assets that are not paid t@i@anized FCI. Holders of
Allowed First Lien Claims shall not be entitledrexeive a distribution from the
Litigation Trust on account of the Term Loan Dediwty Claim other than on
account of the turnover provision of the Prepaetitlatercreditor Agreement
which the Prepetition First Lien Administrative Ageshall use commercially
reasonable efforts to enforce with respect to amsyributions made by the
Litigation Trust; in the event that holders of Alled First Lien Claims receive a
distribution from the Litigation Trust on accourfttbe Term Loan Deficiency
Claim, such distribution shall be credited agaimstd reduce, on a dollar-for-
dollar basis, any distribution of Litigation Trulssets that are distributable to
Reorganized FCI.

X.  Upon entry of the Confirmation Order, the ChadierPeriod (as defined in the
DIP Order) shall be deemed expired.

xi.  The Litigation Trust may be terminated in aca@mde with Section 5.16 of this
Plan and the Litigation Trust Agreement.

xii.  The Litigation Trust shall have the authoritpdaright on behalf of each of the
Debtors, without the need for Bankruptcy Court appl (unless otherwise
indicated), to, except to the extent Claims havenballowed, control and
effectuate the Claims reconciliation process of &€& Unsecured Claims,
including to object to, seek to subordinate, compse or settle any and all
General Unsecured Claims against the Debtors.

xiii,  Ihe Litigation Trustshall haveauthority underBankruptcyRule 2004 to issue
subpoenagor documentsandtestimonyin connectionwith the Litigation Trust
Causes of Action.

Xiv.  xi#—As a condition precedent to consummation of theb@li&ettlement, the

Creditors’ Committee and/or the First Lien Lendeon@ shall not object to the
Disclosure Statement or the Plan, or take any dlodon that is inconsistent
with or that would reasonably be expected to prigveterfere with, delay, or
impede the confirmation and consummation of the Btaapproval of the Global
Settlement.

5.3. Sources of Consideration for Plan Distributions Ingmenting the Reorganization
Transaction.

The Debtors shall fund distributions and satisfglEpble Allowed Claims and Allowed
Interests under the Plan with Cash on hand, theepds of the New Exit Facility, loans under the New
First Lien Credit Facility, the New Equity Interesthe Special Warrants, and the Second Lien Wisrran
(if any) and through the issuance and distributibthe Litigation Trust Interests.
5.4. Reorganization Transaction.

(a) The Debtors shall implement the Reorganizati@n3action as set forth herein.
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(b) New First Lien Credit Facility

0] On the Effective Date, the New First Lien Cre@igreement shall be
executed and delivered, and the Reorganized DektwmaB be authorized to execute,
deliver and enter into, the New First Lien Crediddments, without the need for any
further corporate, limited liability partnership dmited liability company action and
without further action by the holders of Claimslmierests.

(i) The obligations arising under the New Firsti.i€redit Agreement shall
be secured by a senior priority perfected secumigrest (junior to the liens securing the
New Exit Facility Credit Agreement) in substangakll present and after acquired
property (whether tangible, intangible, real, paedoor mixed) of the Reorganized
Debtors, wherever located, including, without Ilemibn, all accounts, inventory,
equipment, capital stock in subsidiaries of therBaoized Debtors, investment property,
instruments, chattel paper, real estate, leaséht@cbsts, contracts, patents, copyrights,
trademarks and other general intangibles, andratlyzts and proceeds thereof, subject
to any exceptions and materiality thresholds realsigracceptable to the Requisite New
First Lien Lenders (as defined in the New FirstnLTeerm Sheet).

(iii) The Reorganized Debtors shall be authorizedexecute, deliver, and
enter into and perform under the New First LiendirAgreement without the need for
any further corporate, limited liability partnergtor limited liability company action and
without further action by the holders of Claimslimierests.

(c) New Exit Facility.

On the Effective Date, the Reorganized Debtorsl ffembuthorized to execute,
deliver, enter into and perform under the New Exitility Credit Agreement without the
need for any further corporate, limited liabilitannership or limited liability company
action and without further action by the holder<&dims or Interests.

(d) Authorization and Issuance of New Equity InterestSpecial Warrants, and
Second Lien Warrants

0] On the Effective Date, the Debtors or the Reniged Debtors, as
applicable, are authorized to issue or cause tedued and shall issue the New Equity
Interests, Special Warrants and Second Lien Wear@htny) in accordance with the
terms of the Plan, the Amended Organizational Damig) the Special Warrant
Agreement, the Second Lien Warrant Agreement (¥),aand the Equity Allocation
Mechanism without the need for any further corpom@t stockholder action. All of the
New Equity Interests issuable under the Plan, veieissued, shall be duly authorized,
validly issued, fully paid, and non-assessableSipecial Warrants issued pursuant to the
Plan shall be duly authorized and validly issued #r@ Second Lien Warrants (if any)
issued pursuant to the Plan shall be duly authdarg validly issued. For the avoidance
of doubt, the acceptance of New Equity InterestBarSpecial Warrants by a holder of
an Allowed First Lien Claim shall be deemed as swater’s agreement to the Amended
Organizational Documents and/or the Special Warkgneéement, as applicable, as each
may be amended or modified from time to time folluythe Effective Date in accordance
with the terms of such documents and for the avwmidaof doubt, the acceptance of
Second Lien Warrants (if any) by a holder of aroikd Second Lien Claim shall be
deemed as such holder’s agreement to the Amendgh{2ational Documents and/or the
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Second Lien Warrant Agreement, as applicable, ab gamy be amended or modified
from time to time following the Effective Date irc@rdance with the terms of such
documents.

(i) The distribution of the New Equity Interestspegial Warrants and
Second Lien Warrants (if any) pursuant to the lAtay be made by means of book-entry
registration on the books of a transfer agent fares of New Equity Interests, Special
Warrants and Second Lien Warrants (if any) or byamseof book-entry exchange
through the facilities of a transfer agent reastnaatisfactory to the Debtors, in
accordance with the customary practices of suchtage and to the extent practicable.

(e Continued Corporate Existence

0] The Debtors shall continue to exist after thefeBlive Date as
Reorganized Debtors as a private company in aceoedaith the applicable laws of the
respective jurisdictions in which they are incogded or organized and pursuant to the
Amended Organizational Documents unless otherwetermiined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorganiebtors may take such
reasonable action that may be necessary or apate@s permitted by applicable law
and the Amended Organizational Documents, as tbegBeized Debtors may reasonably
determine is reasonable and appropriate to effectransaction described in, approved
by, or necessary or appropriate to effectuate the, Rncluding, without limitation,
taking necessary steps to dissolve or merge owxistence any of the Reorganized
Debtors that are reasonably determined to be ussacefor the continued successful
performance of the Reorganized Debtors.

® Officers and Board of Directors

0] Upon the Effective Date, the New Board shall sieh of seven (7)
directors. If known, the identities of the dirast@nd officers of the Reorganized Debtors
shall be disclosed prior to the Confirmation Hegrim accordance with section
1129(a)(5) of the Bankruptcy Code.

(i) Except to the extent that a member of the bazrdirectors, managers,
or limited partners, as applicable, of a Debtortioores to serve as a director, manager,
or limited partner of such Debtor on and after Hifective Date, the members of the
board of directors, managers, or limited partndreach Debtor prior to the Effective
Date, in their capacities as such, shall have ntiregng obligations to the Reorganized
Debtors on or after the Effective Date and eaclh slirector, manager or limited partner
will be deemed to have resigned or shall otherwesse to be a director, manager or
limited partner of the applicable Debtor on thecEfive Date.

(9) Reorganized Debtors’ Authority.

0] The Reorganized Debtors shall have the authamiy right on behalf of
each of the Debtors, without the need for Bankrny@ourt approval (unless otherwise
indicated), to carry out and implement all provrsioof the Plan, including, without
limitation, to: (a) except to the extent Claimsddeen previously Allowed, control and
effectuate the Claims reconciliation process, idiclg to object to, seek to subordinate,
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compromise or settle any and all Claims againsDuetors, other than with respect to
General Unsecured Claims; (b) make distributionsha@ers of Allowed Claims in
accordance with the Plan, other than with respeciGeneral Unsecured Claims;
(c) prosecute all Causes of Action on behalf of Erebtors, elect not to pursue any
Causes of Action, and determine whether and whecotopromise, settle, abandon,
dismiss, or otherwise dispose of any such CausAstain, other than with respect to the
Litigation Trust Causes of Action; (d) retain prsgenals to assist in performing their
duties under the Plan; (e) maintain the books,rdscand accounts of the Debtors; (f)
complete and file, as necessary, all final or atiss required federal, state, and local tax
returns for the Debtors; and (g) perform other edutind functions that are consistent
with the implementation of the Plan.

(i) After the Effective Date, the Reorganized Debtanay operate the
Debtors’ business and may use, acquire, or displogeoperty and compromise or settle
any Claims, Interests, or Causes of Action wittequroval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Cod@&ankruptcy Rules.

5.5. FCC Licenses and State PUC Authorizations

The required FCC Applications were filed prior foetdate of this Plan, as were
applications seeking the consent of State PUCs priikdiction over the Reorganized Debtors to the
transactions contemplated by the Reorganizationsgetion (which, for the avoidance of doubt, exetud
any transactions which may occur on or after ther&ge Date, as defined in the Equity Allocation
Mechanism). As a result, any Entity that acquadsrst Lien Claim may be issued Special Warramts i
lieu of any New Equity Interests that would othexsvibe issued to such Entity under the Plan. In
addition, the Debtors may request that the Banksu@burt implement restrictions on trading of Claim
and Interests that might adversely affect the F@praval or State PUC approval processes that will b
sought on or prior to the Effective Date.

The Petition for Declaratory Ruling and the FCC /andstate transfer of control
applications necessary to enable the exerciseedbpiecial Warrants (thé0st-Effective Date Transfer
Applications”) shall be filed as promptly as practicable follog/the Effective Date. The Debtors or the
Reorganized Debtors, as applicable, shall diligeptbsecute all FCC Applications and the State PUC
Applications associated with the Reorganizationn$eztion and, after the Effective Date, the Post-
Effective Date Transfer Applications and the Patitifor Declaratory Ruling. The Debtors or
Reorganized Debtors, as applicable, shall prompttwide such additional documents or information
requested by the FCC or any State PUC in connegtitim the respective agencies’ review of the
foregoing applications.

5.6. Employee Matters.

(@) Subject to Section 5.6(c) of the Plan, on thiedive Date, the Reorganized
Debtors shall be deemed (i) to have assumed akfBdtans and (ii) to have rejected any employment
agreements, offer letters, or award letters to lwktie Debtors are a party (collectively, thariployee
Arrangement$), unless set forth on the Assumption Scheduleith\kespect to any Benefit Plan and
Employee Arrangement that is set forth on the Agstiom Schedule, upon the Effective Date such Benefi
Plan and Employee Arrangement shall be deemed &meeded where applicable to provide and clarify
that the consummation of the Reorganization Traisaand any associated organizational changes shal
not constitute a “Change in Control,” be considaé&ood Reason” event, or serve as a basis geirig
any rights or benefits under such Benefit Plan mpByee Arrangement. To the extent that the Benefi
Plans or any Employee Arrangements set forth onAgsumption Schedule are executory contracts,
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pursuant to sections 365 and 1123 of the Bankruptme, unless an Assumption Dispute is timely filed
and properly served, each of them will be deemedrasd (as modified or terminated) as of the Effecti
Date with a Cure Amount of zero dollars. Howevetwithstanding anything else herein, the assumed
Benefit Plans and Employee Arrangements, if angll §le subject to modification in accordance with t
terms thereof at the discretion of the Reorganixeltors.

(b) Following the Effective Date, the applicable Rgmized Debtors shall enter into
the Management Incentive Plan. All awards issuetbuthe Management Incentive Plan will be dilutive
of all other New Equity Interests issued pursuarthe Plan (including those issued upon the exexfis
any Special Warrants).

(c) For the avoidance of doubt, if an Employee Agement or a Benefit Plan
provides for an award or potential award of Inteyes consideration based on the value of Intepass
to the Effective Date, such Interest shall be &@ah accordance with Section 4.8 of the Plan and
cancelled notwithstanding assumption of the apple&mployee Arrangement or Benefit Plan.

(d) On the Effective Date, the Reorganized Debtbedl §e deemed to have assumed
all prepetition Key Employee Retention Agreemernitmtwithstanding anything to the contrary in Sattio
5.6(a), the consummation of the Restructuring Taetisns and any associated organizational changes
shall constitute a “Change of Control” under a#petition Key Employee Retention Agreements.

5.7. Effectuating Documents; Further Transactions.

(a) On or as soon as practicable after the Effeddiate, the Reorganized Debtors
shall take such reasonable actions as may be omleegecessary or appropriate to effect any trasact
described in, approved by, contemplated by, orsserg to effectuate the Plan and the Global Segtiem
including (i) the execution and delivery of appriape agreements or other documents of merger,
consolidation, restructuring, financing, conversiaisposition, transfer, dissolution, or liquidatio
containing terms that are consistent with the tesfriee Plan and that satisfy the applicable renmpénts
of applicable law and any other terms to whichdpelicable Entities may determine; (ii) the exemuti
and delivery of appropriate instruments of transéesignment, assumption, or delegation of anytAsse
property, right, liability, debt, or obligation derms consistent with the terms of the Plan andnlav
other terms to which the applicable parties agfiéethe filing of appropriate certificates or &ies of
incorporation, reincorporation, merger, consololati conversion, or dissolution and the Amended
Organizational Documents pursuant to applicableedgaw; (iv) the issuance of securities, all of ethi
shall be authorized and approved in all respectsach case, without further action being requinager
applicable law, regulation, order, or rule; (v) #eecution, delivery, or filing of contracts, ingtnents,
releases, and other agreements to effectuate ghehnent the distribution of the Litigation Trusterests
to be issued pursuant hereto without the needriprapprovals, authorizations, actions, or consemid;
(vi) all other actions that the applicable Entitéstermine to be necessary or appropriate, inadudin
making filings or recordings that may be requirad dpplicable law or to reincorporate in another
jurisdiction, subject, in each case, to the Amer@eghnizational Documents.

(b) Each officer, manager, limited partner or memifaihe board of directors of the
Debtors is (and each officer, manager, limited nEartor member of the board of directors of the
Reorganized Debtors shall be) authorized and ddetd issue, execute, deliver, file, or record such
contracts, securities, instruments, releases, fnces) and other agreements or documents and uake s
actions as may be necessary or appropriate todfes implement, and further evidence the terngs an
conditions of the Plan and the securities issuedyant to the Plan in the name of and on behatief
Reorganized Debtors, all of which shall be autteatiand approved in all respects, in each caseputith
the need for any approvals, authorization, consentany further action required under applicabig, |
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regulation, order, or rule (including, without ltaiion, any action by the stockholders, limitedtpars,
directors or managers of the Debtors, the Reorgdni2zebtors) except for those expressly required
pursuant to the Plan.

(c) In order to preserve the Reorganized Debtorslityalio utilize certain tax
attributes that exist as of the Effective Date,dharter, bylaws, and other organizational docusneray
restrict certain transfers of the New Equity Ins¢se

(d) The Reorganization Transaction and the Globtleggent, including the creation
of the Litigation Trust, shall be conducted in anmgr that, in the business judgment of the Debtuith,
the consent of the Requisite First Lien Lendersidwitonsent shall not be unreasonably withheld),
ensures that the Reorganized Debtors receive fakeoaad efficient tax treatment, given the totadityhe
circumstances.

(e) All matters provided for herein involving therporate structure of the Debtors,
Reorganized Debtors, to the extent applicablengrcarporate or related action required by the Dbt
or the Reorganized Debtors in connection herewitdl $e deemed to have occurred and shall be in
effect, without any requirement of further actigntbe stockholders, members, limited partnersgctirs
or managers of the Debtors or Reorganized Debamd with like effect as though such action had been
taken unanimously by the stockholders, memberstelirpartners, directors, managers, or officers, as
applicable, of the Debtors, or the Reorganized @rabt

5.8.  Section 1145 Exemption.

(@) The offer, issuance, and distribution of (i) thew Equity Interests and the
Special Warrants hereunder to holders of the Firmd Claims under Section 4.3 of the Plan (i) the
Second Lien Warrants (if any) hereunder to holdéthe Second Lien Claims (if applicable) and (i
Litigation Trust Interests (to the extent they deemed to be securities) hereunder to holders &Gk
Unsecured Claims and holders of Second Lien Cléinagplicable) shall be exempt, pursuant to sectio
1145 of the Bankruptcy Code, without further actotion by any Entity, from registration under {28
Securities Act of 1933, as amended, and all rufes ragulations promulgated thereunder and (b) any
state or local law requiring registration for thten issuance, or distribution of Securities.

(b) The New Equity Interests shall be freely tradably the recipients thereof,
subject to (i) the provisions of section 1145(b)Y{fithe Bankruptcy Code relating to the definitaran
underwriter in section 2(a)(11) of the Securitiest Af 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Comanissf any, applicable at the time of any future
transfer of such securities or instruments; (my aeasonable restrictions, to the extent necedsampe
Debtors to preserve their ability to utilize centéax attributes that exist as of the Effectived)an the
transferability and ownership of New Equity Intéses(iv) applicable regulatory approval; (v) the
Stockholders Agreement; (vi) the Amended Orgarorati Documents and (vii) any other applicable law.

(c) The Debtors do not intend for the Litigation $trunterests to be “securities”
under applicable laws. Notwithstanding this intamt to the extent such units are deemed to be
“securities,” the issuance of such units under Rkan is exempt, pursuant to (i) section 1145 of the
Bankruptcy Code (except with respect to an entiit ts an “underwriter” as defined in subsectionafo
section 1145 of the Bankruptcy Code) or (ii) purdu@ section 4(a)(2) under the Securities Act and/
Regulation D thereunder (including with respecamcentity that is an “underwriter”).
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5.9.  Cancellation of Existing Securities and Agreements.

(a) Except for the purpose of evidencing a righ# tistribution under the Plan and
except as otherwise set forth in the Plan, inclyigvth respect to executory contracts or unexpeades
that shall be assumed by the Reorganized Debtord, sabject in all respects to the Prepetition
Intercreditor Agreement (as applicable), on thee@iffe Date, all agreements, instruments, and other
documents evidencing or issued pursuant to the Ddeuments, the Prepetition First Lien Credit
Documents, the Prepetition Second Lien Credit Ageze and any other “Credit Document” as defined
therein, the Prepetition Subordinated Notes, oriatgbtedness or other obligations thereunder aagd
Interest in any of the Debtors (other than Intengany Interests), or any other certificate, shaote,n
bond, indenture, purchase right, option, warraat], qut, award, commitment, registration rights,
preemptive right, right of first refusal, right fifst offer, co-sale right, investor rights, or ethnstrument
or document of any character directly or indireelydencing or creating any indebtedness or olaigat
of or ownership interest in the Debtors giving tis@ny Claim or Interest, and any rights of anigl@oin
respect thereof, shall be deemed cancelled, digetiaand of no force or effect, and the obligatioinghe
Debtors thereunder shall be deemed fully satisfeddased, and discharged.

(b) Notwithstanding such cancellation and dischardpe DIP Documents, the
Prepetition First Lien Credit Documents and thepBtidon Second Lien Credit Agreement, the
Prepetition Subordinated Notes and any other ingerdr agreement that governs the rights of a halde
an Allowed Claim shall continue in effect to theéesx necessary (i) to allow the holders of suchn®ao
receive distributions under the Plan; (ii) to alldve Debtors, the Reorganized Debtors, the DIP #gen
the Prepetition First Lien Administrative Agent,dathe Prepetition Second Lien Administrative Agent
make post-Effective Date distributions or take sattfer action pursuant to the Plan on account cfi su
Claims and to otherwise exercise their rights aadh@rge their obligations relating to the intesestthe
holders of such Claims; (iii) to allow holders ofa@ns to retain their respective rights and oblayz
vis-a-vis other holders of Claims pursuant to appliaable loan document or other agreement; (iv) to
allow the DIP Agent, the Prepetition First Lien Adistrative Agent and the Prepetition Second Lien
Administrative Agent to enforce their rights, claimand interests vis-a-vis any party other than the
Debtors, including any rights with respect to ptioof payment and/or to exercise charging lien$;tq
preserve any rights of the DIP Agent, the Prepetikirst Lien Administrative Agent and the Prepetit
Second Lien Administrative Agent to payment of feespenses, and indemnification obligations as
against any money or property distributable to éesdunder the DIP Documents, the Prepetition First
Lien Credit Agreement and the Prepetition Secorah [Gredit Agreement, as applicable, including any
rights to priority of payment and/or to exerciseiaing liens; (vi) to allow the DIP Agent, the Pe&pon
First Lien Administrative Agent and the PrepetitiSecond Lien Administrative Agent to enforce any
obligations owed to it under the Plan; (vii) tooall the DIP Agent, the Prepetition First Lien
Administrative Agent and the Prepetition SecondnLi&dministrative Agent to exercise rights and
obligations relating to the interests of lenderdasrthe DIP Documents, the Prepetition First Lieadd
Agreement and the Prepetition Second Lien Creditedment, as applicable; (viii) to permit the DIP
Agent, the Prepetition First Lien Administrative &g and the Prepetition Second Lien Administrative
Agent to perform any function necessary to effegtithe foregoing; (ix) to allow the DIP Agent, the
Prepetition First Lien Administrative Agent and tReepetition Second Lien Administrative Agent to
appear in the Chapter 11 Cases or in any proceedihg Bankruptcy Court or any other court relgtin
to the DIP Documents, the Prepetition First Lieeditr Agreement or the Prepetition Second Lien Gredi
Agreement; provided that, nothing in this SectiatOsshall affect the discharge of Claims pursuaithé
Bankruptcy Code, the Confirmation Order, or thenPlnd (x) to preserve all rights of the Prepaiitio
First Lien Lenders to the extent necessary folLttigation Trust to pursue the Litigation Trust gtiLien
Lender Causes of Action.
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(c) Except for the foregoing, subsequent to thegoerénce by the DIP Agent of its
obligations pursuant to the Plan, the DIP Agent i@gents shall be relieved of all further duaesl
responsibilities related to the DIP Documents. hidaf in this Section 5.10 shall in any way affect o
diminish the rights of the DIP Agent to exercisg aharging lien against distributions to holderOeP
Claims with respect to any unpaid fees.

(d) Except for the foregoing, subsequent to thegoerénce by the Prepetition First
Lien Administrative Agent of its obligations pursiwato the Plan, the Prepetition First Lien
Administrative Agent and its agents shall be reltbef all further duties and responsibilities rethto the
Prepetition First Lien Credit Agreement. Nothinghis Section 5.10 shall in any way affect or disth
the rights of the Prepetition First Lien Adminigivea Agent to exercise any charging lien against
distributions to holders of First Lien Claims witspect to any unpaid fees.

(e Except for the foregoing, subsequent to theoperince by the Prepetition
Second Lien Administrative Agent of its obligatioparsuant to the Plan, the Prepetition Second Lien
Administrative Agent and its agents shall be reltbef all further duties and responsibilities rethto the
Prepetition Second Lien Credit Agreement. Nothimghis Section 5.10 shall in any way affect or
diminish the rights of the Prepetition Second LAsministrative Agent to exercise any charging lien
against distributions to holders of Second Lien@$awith respect to any unpaid fees.

® Notwithstanding anything to the contrary herati, rights under the Prepetition
First Lien Credit Agreement and the Prepetitiondddd_ien Credit Agreement shall remain subjectio t
Prepetition Intercreditor Agreement.

(@) Notwithstanding the foregoing, any provisioraimy document, instrument, lease,
or other agreement that causes or effectuates,rpogs to cause or effectuate, a default, ternanat
waiver, or other forfeiture of, or by, the Debtarsa result of the cancellations, terminationssfeation,
releases, or discharges provided for in the Plati e deemed null and void and shall be of noda@ned
effect. Nothing contained herein shall be deernezhncel, terminate, release, or discharge thgatiuin
of the Debtors or any of their counterparties urader executory contract or unexpired lease toxkene
such executory contract or unexpired lease has dssammed by the Debtors pursuant to a Final Orfder o
the Bankruptcy Court or hereunder.

5.10. Cancellation of Liens.

Except as otherwise specifically provided heremihe Effective Date, any Lien securing
an Allowed Claim that is paid in full, in Cash, $Hze deemed released, and the holder of such Other
Secured Claim shall be authorized and directeélemse any collateral or other property of the Brabt
(including any Cash collateral) held by such holgled to take such actions as may be requesteceby th
Reorganized Debtors, to evidence the release f Iseq, including the execution, delivery and fijior
recording of such releases as may be requestdeliydorganized Debtors.

5.11. Subordination Agreements.
Pursuant to section 510(a) of the Bankruptcy Cadk,subordination agreements,

including but not limited to, the Prepetition Irteeditor Agreement, governing Claims or Interesislls
be enforced in accordance with such agreementisster
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5.12. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Banmgyu@ourt confirm the Plan under
section 1129(b) of the Bankruptcy Code as to amg€ds that reject or are deemed to reject the Plan.

5.13. Closing of Chapter 11 Cases.

After an Estate has been fully administered, therfnized Debtors shall seek authority
from the Bankruptcy Court to close the applicabtagter 11 Case(s) in accordance with the Bankruptcy
Code and Bankruptcy Rules.

5.14. Notice of Effective Date.

As soon as practicable, but not later than thre8(8iness Days following the Effective
Date, the Debtors shall file a notice of the ocence of the Effective Date with the Bankruptcy Gour

5.15. Separability.

Notwithstanding the combination of the separataglaf reorganization for the Debtors
set forth in the Plan for purposes of economy dfidiency, the Plan constitutes a separate chaliter
plan for each Debtor. Accordingly, if the BankreypCourt does not confirm the Plan with respedcirte
or more Debtors, it may still, subject to the conisef the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies theitcnation requirements of section 1129 of the Baptay
Code.

5.16. Litigation Trust

(a) Interest in the Litigation Trust. Any and all interests in the Litigation Trustlwi
not constitute “securities” and will not be regrs pursuant to the Securities Act, as amendednyr
state securities law. However, if it should besd®ined that interests in the Litigation Trust ddnge
“securities,” the exemption provisions of Sectid®3 of the Bankruptcy Code will apply to the inttse
in the Litigation Trust. Any and all intereststime Litigation Trust shall not be certificated, bhze
subject to certain restrictions, and all interestall be non-transferable other than if transfelngavill,
intestate succession, or otherwise by operatidavaf

(b) Creation and Governance of the Litigation Trust. On the Effective Date, the
Debtors shall be deemed to transfer the Litigafioust Debtor Causes of Action to the Litigation Stu
the Reorganized Debtors shall transfer the Litayaffrust Initial Funding to the Litigation Trushet
holders of Allowed First Lien Claims shall be dednte transfer the Litigation Trust First Lien Lende
Causes of Action to the Litigation Trust and theoRanized Debtors (solely in their capacity as
successors to the Debtors), the Litigation Truser€ght Committee and the Creditors’ Committeelshal
execute the Litigation Trust Agreement and sh&l tall steps necessary to establish the Litigafiarst
in accordance with the Plan and the beneficialr@ésts therein, which shall be for the benefit &f th
holders of Litigation Trust Interest and ReorgadiE€l. In the event of any conflict between thene
of the Plan and the terms of the Litigation Trugréement, the terms of the Plan shall govern.
Additionally, on the Effective Date, (1) the Delg@hall be deemed to transfer to the LitigationsTall
of their rights, title and interest in and to alltbe Litigation Trust Debtor Causes of Action (Re
Reorganized Debtors shall transfer to the Litigafioust all of their rights, title and interestand to all
of the Litigation Trust Initial Funding and (3) thelders of Allowed First Lien Claims shall be deehto
transfer to the Litigation Trust all of their righttitle and interest in and to all of the LitigatiTrust First
Lien Lender Causes of Action, and in accordancé witction 1141 of the Bankruptcy Code, the
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Litigation Trust Debtor Causes of Action, the Latgon Trust Initial Funding and the Litigation Ttus
First Lien Lender Causes of Action shall autonadiycvest in the Litigation Trust free and clearadif
Claims and Liens and such transfer shall be exdnoph any stamp, real estate transfer, mortgage
reporting, sales, use or other similar tax. Thegyation Trust Oversight Committee shall be theesige
administrator of the assets of the Litigation Trisstpurposes of 31 U.S.C. § 3713(b) and 26 U.8.C.
6012(b)(3), as well as the representatives of tsiatE of each of the Debtors appointed pursuant to
section 1123(b)(3)(B) of the Bankruptcy Code, sofel purposes of carrying out the Litigation Trust
Oversight Committee’s duties under the Litigatiaug§t Agreement. Notwithstanding the foregoing, all
net proceeds of such Litigation Trust Debtor Caafsé&ction shall be transferred to the Litigationust

to be distributed in accordance with this Plan.e Titigation Trust shall be governed by the Litigat
Trust Agreement and administered by the Litigafionst Oversight Committee. The powers, rights, and
responsibilities of the Litigation Trust OversigBommittee shall be specified in the Litigation Trus
Agreement and shall include the authority and nesibdity to, among other things, take the actises
forth in this Section 5.16. The Litigation Trustvédsight Committee shall hold and distribute the
Litigation Trust Assets in accordance with the gimns of this Plan and the Litigation Trust Agresin
Other rights and duties of the Litigation Trust @ight Committee shall be as set forth in the hitign
Trust Agreement. After the Effective Date, the foeb and the Reorganized Debtors shall have no
interest in the Litigation Trust Assets except etsferth in the Litigation Trust Agreement.

(c) Litigation Trust Oversight Committee and Litigation Trust Agreement. The
Litigation Trust Agreement generally will providerf among other things: (i) the transfer of the
Litigation Trust Assets to the Litigation Trustj) he payment of Litigation Trust Expenses; (g
retention of counsel, accountants, financial adsis®mr other professionals; (iv) litigation of any
Litigation Trust Causes of Action, which may inctudhe prosecution, settlement, abandonment or
dismissal of any such Causes of Action; and (v)ingaklistributions to holders of Litigation Trust
Interests and to Reorganized FCI, as providedigmnRlan and in the Litigation Trust Agreement. The
Litigation Trust Oversight Committee, on behalftbé Litigation Trust, may employ, without further
order of the Bankruptcy Court, professionals toistss carrying out its duties hereunder and may
compensate and reimburse the reasonable expensessef professionals without further order of the
Bankruptcy Court from the Litigation Trust Asseatsaiccordance with this Plan and the Litigation Trus
Agreement. The Litigation Trust Agreement shadlude reasonable and customary provisions thawallo
for indemnification of the Litigation Trust OversigCommitteeby the Litigation Trust. Any such
indemnification shall be the sole responsibility tok Litigation Trust and payable solely from the
Litigation Trust Assets. The Litigation Trust Osight Committeeshall be responsible for all decisions
and duties with respect to the Litigation Trust ahd Litigation Trust Assets, except as otherwise
provided in the Litigation Trust Agreement.

(d) Cooperation of Reorganized Debtors. The Reorganized Debtors shall
reasonably cooperate with the Litigation Trust @sdigents and representatives in the adminisiratio
the Litigation Trust, including, providing reasofalccess to books and records and current emgloyee
and officers, including for interviews, depositioor, testimony, with respect to (i) the investigatio
prosecution, compromise, and/or settlement of thigdtion Trust Causes of Action, (ii) contesting,
settling, compromising, reconciling, and objecttogGeneral Unsecured Claims, and (iii) administerin
the Litigation Trust (collectively, Trust Responsibilities’) and in each case, the Litigation Trust agrees
to reimburse reasonable out-of-pocket expensesrewtun connection with such cooperation. The
Reorganized Debtors shall take all reasonable tefftr assist the Litigation Trust with the Trust
Responsibilities and the Litigation Trust may entgo agreements with the Reorganized Debtors and/o
the Creditors’ Committee in order to obtain infotioa from the Reorganized Debtors and/or the
Creditors’ Committee on a confidential basis, withbeing restricted by or waiving any applicablekvo
product, attorney-client, or other privilegé.he Litigation Trust's receiptof mentsinformati

ionor
communicationgrom the Reorganizedebtorsshall not constitutea waiver of any privilege. For the
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avoidance of doubt, the Litigation Trust shall bet responsible for legal fees, if any, incurredthowy
Reorganized Debtors in fulfilling its obligationader this Section.

(e Cooperation Agreements. To the extent requested by the Committee, with th
consent of the First Lien Lender Group (not to hesasonably withheld), any of the Specified Offscer
and Directors shall enter into an agreement padhé Effective Date pursuant to which he will agte
cooperate with the Litigation Trust and provides@sable assistance to the Litigation Trust un@él th
Litigation Trust is terminated, regardless of wieethe remains an officer of the Reorganized Debtors

()] Litigation Trust Assets. The Litigation Trust Oversight Committekall have the
exclusive right in respect of all Litigation Tru€auses of Action to institute, file, prosecute,oecé,
settle, compromise, release, abandon, or withdramaad all Litigation Trust Causes of Action wittiou
any further order of the Bankruptcy Court or comsg#nany other party, except as otherwise provided
herein or in the Litigation Trust Agreement. Framd after the Effective Date, the Litigation Trust
Oversight Committee, in accordance with section3{if3) of the Bankruptcy Code, and on behalf ef th
Litigation Trust, shall serve as a representativéhe Estates, solely for purposes of carrying thet
Litigation Trust Oversight Committeetduties under the Litigation Trust Agreement. Immection with
the investigation, prosecution and/or compromisthefLitigation Trust Causes of Action, the Litigsut
Trust Oversight Committemay expend such portion of the Litigation Trustétssas the Litigation Trust
Oversight Committedeems necessary.

(9) Litigation Trust Fees and Expenses. From and after the Effective Date, the
Litigation Trust, shall, in the ordinary courselafsiness and without the necessity of any appimy#he
Bankruptcy Court, pay the Litigation Trust Expensesluding but not limited to reasonable fees and
expenses of the Litigation Trust Oversight Comraittend the fees and expenses of any professionals
retained by the Litigation Trust from the Litigatid'rust Assets, except as otherwise provided in the
Litigation Trust Agreement. The Reorganized Debtshall not be responsible for any costs, fees, or
expenses of the Litigation Trust.

(h) Tax Treatment. In furtherance of this Section 5.16 of the Pl@nthe Litigation
Trust shall be structured to qualify as a “liquidgttrust” within the meaning of Treasury Regulatio
section 301.7701-4(d) and in compliance with ReedProcedure 94-45, 1994-2 C.B. 684, and, thus, as a
“grantor trust” within the meaning of sections 6#fough 679 of the Tax Code to the holders of
Litigation Trust Interests, consistent with themerof the Plan; (ii) the sole purpose of the Liiga
Trust shall be the liquidation and distributiontioé Litigation Trust Assets in accordance with Breg
Regulation section 301.7701-4(d), including theok@son of General Unsecured Claims in accordance
with this Plan, with no objective to continue orgage in the conduct of a trade or business; (lii) a
parties (including the Debtors and the Estatesjdnslof Litigation Trust Interests and the Litigati
Trust Oversight Committee) shall report consisyewith such treatment (including the deemed reagfipt
the underlying assets, subject to applicable ligsiland obligations, by the holders of Litigatidrust
Interests, followed by the deemed transfer of sas$ets to the Litigation Trust); (iv) all partidsal
report consistently with the valuation of the Latigpn Trust Assets transferred to the LitigatiomStras
determined by the Litigation Trust Oversight Conteat(or its designee); (v) the Litigation Trust
Oversight Committeshall be responsible for filing returns for theiddtion Trust as a grantor trust
pursuant to Treasury Regulation section 1.671-&agt (vi) the Litigation Trust Oversight Committee
shall annually send to each holder of Litigatiomdtrinterests a separate statement regardingdbipie
and expenditures of the trust as relevant for @e8eral income tax purposes. Subject to definitive
guidance from the Internal Revenue Service or at@jicompetent jurisdiction to the contrary (irgilg
the receipt by the Litigation Trust Oversight Corttesof a private letter ruling if the Litigation Trust
Oversight Committeso requests one, or the receipt of an adversenteggion by the Internal Revenue
Service upon audit if not contested by the LitigatiTrust Oversight Committee), the Litigation Trust
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Oversight Committee, with the consent of the RemiSirst Lien Lenders (which consent shall not be
unreasonably withheld or delayedpay timely elect to (i) treat any portion of thetigation Trust
allocable to Disputed General Unsecured Claims ‘adisputed ownership fund” governed by Treasury
Regulation section 1.468B-9 (and make any apprigpmeections) and (ii) to the extent permitted by
applicable law, report consistently with the foriegofor state and local income tax purposes. If a
“disputed ownership fund” election is made, alltsr (including the Debtors and the Estates, hsldér
Litigation Trust Interests and the Litigation Tru3tersight Committee) shall report for United S¢ate
federal, state, and local income tax purposes stamily with the foregoing. As to any assets allde

to, or retained on account of, Disputed Generalebmsed Claims, all distributions shall be net of an
expenses, including taxes, relating to the retergiodisposition of such assets, and the Litigaliomst
Oversight Committee shall be responsible for paymeut of the assets of such retained asseta)yof a
taxes imposed on or in respect of such assetspatlies (including, without limitation, the Debs$oithe
Reorganized Debtors, the Litigation Trust and thiddrs of Litigation Trust Interests) will be recgd to
report for tax purposes consistently with the foreg.

0] Termination and Dissolution of the Litigation Trust. The Litigation Trust
Oversight Committee shall have the right to tern@rtae Litigation Trust, when it determines, instde
discretion, that the pursuit of additional Litigati Trust Causes of Action is not likely to yieldfstient
additional proceeds to justify further pursuit otk claims (the Termination Right). The Litigation
Trust Oversight Committegnd the Litigation Trust shall be discharged osaliged, as the case may be,
at such time as (i) the Litigation Trust Oversi@fammitteeexercises its Termination Right and (ii) all
distributions required to be made by the Litigatibrust Oversight Committeender the Plan and the
Litigation Trust Agreement have been made. Upomitetion and dissolution of the Litigation Trust,
any remaining Litigation Trust Proceeds shall s#ritiuted to holders of Litigation Trust Interesisd
Reorganized FCI in accordance with Section 5.2¢bjhe Plan and the Litigation Trust Agreement;
provided, that in the event the Litigation Trustetsight Committee exercises its Termination Right
without the consent (which may not be unreasonalitligheld, conditioned or delayed) of the member
appointed by the Creditors’ Committee to the Litiga Trust Oversight Committee, the Litigation Trus
shall distribute the GUC Payment before making atfyer distributions pursuant to Section 5.2 of the
Plan (with the GUC Payment deemed to have been foageirposes of the waterfall set forth in Section
5.2(b)(vi)); provided that the member appointedtbg Creditors’ Committee to the Litigation Trust
Oversight Committee may choose to use the GUC Raytoeither (a) make a distribution to holders of
Litigation Trust Interests that are holders of sl General Unsecured Claims or (b) continue the
Litigation Trust and prosecute Litigation Trust Gas of Action for the sole benefit of holders of
Litigation Trust Interests that are holders of Al General Unsecured Claims.

0) Sngle Satisfaction of Allowed Claims From Litigation Trust. Notwithstanding
anything to the contrary herein, in no event shalters of Litigation Trust Interests recover mthran
the full amount of their Allowed Claims from thetigation Trust.

ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.
Except as otherwise provided in the Plan and thigdtion Trust Agreement, one or more

Disbursing Agents shall make all distributions untiee Plan to the appropriate holders of Allowed
Claims in accordance with the terms of the Plan.
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6.2. Distribution Record Date.

As of the close of business on the DistributiondRédate, the various transfer registers
for each of the Classes of Claims or Interests @atained by the Debtors or their respective agemd
be deemed closed for purposes of determining wheth®lder of such a Claim or Interest is a record
holder entitled to distributions under the Pland #mere shall be no further changes in the recoldehs
or the permitted designees of any such Claimsterdats. The Debtors, the Reorganized Debtorteor
Litigation Trust Oversight Committee, as applicaisleall have no obligation to recognize any transfe
designation of such Claims or Interests occurriftgr ahe close of business on the Distribution Reco
Date. In addition, with respect to payment of &wye Amounts or assumption disputes, neither the
Debtors nor the Disbursing Agent shall have anjgaklibn to recognize or deal with any party othrert
the non-Debtor party to the applicable executontrext or unexpired lease as of the close of basina
the Distribution Record Date, even if such non-Delparty has sold, assigned, or otherwise trarederr
its Claim for a Cure Amount.

6.3. Date of Distributions.

Except as otherwise provided in the Plan and inLikigation Trust Agreement, any
distributions and deliveries to be made under tha Bhall be made on the Effective Date or as waiiser
determined in accordance with the Plan, includwithout limitation, the treatment provisions Afticle
IV of the Plan, or as soon as practicable thereafieovided, that the Litigation Trust Oversight
Committee shall from time to time determine digitibn dates of Litigation Trust Assets as and when
they determine to be appropriate.

6.4. Disbursing Agent.

All distributions under this Plan shall be madethg Disbursing Agent on and after the
Effective Date as provided herein. The Disburgiggnt shall not be required to give any bond oeur
or other security for the performance of its duti@he Reorganized Debtors shall use all comméycial
reasonable efforts to provide the Disbursing Ag@nbther than the Reorganized Debtors) with the
amounts of Claims and the identities and addresfskslders of Claims, in each case, as set forthen
Debtors’ or the Reorganized Debtors’ books androsco The Reorganized Debtors shall cooperate in
good faith with the applicable Disbursing Agentdiher than the Reorganized Debtors) to comply with
the reporting and withholding requirements outlime&ection 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

(a) From and after the Effective Date, the Disbug#gent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Eesitiincluding, without limitation, holders of Clam
against and Interests in the Debtors and othetiegairi interest, from any and all Claims, Causes of
Action, and other assertions of liability arisingtf the discharge of the powers and duties cogder
upon such Disbursing Agent by the Plan or any oofiehe Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, exdeptctions or omissions to act arising out of ghess
negligence or willful misconduct, fraud, malpraeticcriminal conduct, owltra vires acts of such
Disbursing Agent. No holder of a Claim or Interestother party in interest shall have or pursug an
claim or Cause of Action against the Disbursing iigsolely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plarfiaorimplementing provisions of the Plan, except fo
actions or omissions to act arising out of the gmoagligence or willful misconduct, fraud, malpreet
criminal conduct, oultra vires acts of such Disbursing Agent.
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(b) A Disbursing Agent shall be empowered to (igeffall reasonable actions and
execute all agreements, instruments, and otherntmuis necessary to perform its duties hereunder;
(i) make all distributions contemplated herebyd diii) exercise such other powers as may be vested
the Disbursing Agent by order of the Bankruptcy @opursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper toeimght the provisions of the Plan.

6.6. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy C@ny reasonable and documented
fees and expenses incurred by the Disbursing Agetihg in such capacity (including reasonable
documented attorneys’ and other professional fedseapenses) on or after the Effective Date stall b
paid in Cash.

6.7.  No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the @mafiion Order, the DIP Order, or
another order of the Bankruptcy Court or requingdhe Bankruptcy Code (including postpetition ietsr
in accordance with sections 506(b) and 726(a)(3h@Bankruptcy Code), interest shall not accrueeor
paid on any Claims on or after the Commencemeng;Qmbvided, that if interest is payable pursuant t
the preceding sentence, interest shall accrueedetieral judgment rate pursuant to 28 U.S.C. 8 196
a non-compounded basis from the date the obligatioierlying the Claim becomes due and is not timely
paid through the date of payment.

6.8.  Delivery of Distributions.

(@) Subject to Bankruptcy Rule 9010, all distribngcto any holder or permitted
designee, as applicable, of an Allowed Claim oeregt shall be made to a Disbursing Agent, whd shal
transmit such distribution to the applicable hadder permitted designees of Allowed Claims or legées
on behalf of the Debtors. In the event that asyrithution to any holder or permitted designeestsmed
as undeliverable, no further distributions shallnieede to such holder or such permitted designesssinl
and until such Disbursing Agent is notified in wig of such holder's or permitted designee’s, as
applicable, then-current address, at which timecadtently-due, missed distributions shall be made
such holder as soon as reasonably practicableaftaravithout interest. Nothing herein shall reguithe
Disbursing Agent to attempt to locate holders ommpiéed designees, as applicable, of undeliverable
distributions and, if located, assist such holderpermitted designees, as applicable, in complwiitiy
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributioosCash on account of First Lien
Claims or Second Lien Claims, if any, shall be dged with the Prepetition First Lien Administragiv
Agent and the Prepetition Second Lien Administethgent, as applicable, for distribution to holdefs
First Lien Claims or Second Lien Claims in accomamith the terms of the Prepetition Credit
Agreement, the Prepetition Second Lien Credit Agiere and the Prepetition Intercreditor Agreement.
All distributions other than of Cash on accountwoft Lien Claims or Second Lien Claims, if any,yma
with the consent of the Prepetition First Lien Adisirative Agent and the Prepetition Second Lien
Administrative Agent, be made by the Disbursing #gdirectly to holders of First Lien Claims and
Second Lien Claims in accordance with the ternth®@Plan, the Prepetition First Lien Credit Agreetne
the Prepetition Second Lien Credit Agreement ardPitepetition Intercreditor Agreement. To the mixte
the Prepetition First Lien Administrative Agent thre Prepetition Second Lien Administrative Agent
effectuates, or is requested to effectuate, anyrilwlisions hereunder, the Prepetition First Lien
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Administrative Agent and the Prepetition SecondnLi@dministrative Agent shall be deemed a
“Disbursing Agent” for purposes of the Plan.

6.9. Distributions after Effective Date.

Distributions made after the Effective Date to leotdof Disputed Claims that are not
Allowed Claims as of the Effective Date but whialtek become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distrilomg shall remain in the possession of
the Debtors or the Litigation Trust, as applicabiatl such time as a distribution becomes delivkrar
holder accepts distribution, or such distributi@varts back to the Debtors, Reorganized Debtors, or
Litigation Trust, as applicable, and shall not hpEemented with any interest, dividends, or other
accruals of any kind. Such distributions shaltdbemed unclaimed property under section 347()eof t
Bankruptcy Code at the expiration of three hundeedl sixty-five (365) days from the date of
distribution. After such date all unclaimed prdgenr interest in property shall revert to the Rgorized
Debtors or Litigation Trust, as applicable, and @&im of any other holder to such property orriese
in property shall be discharged and forever barred.

6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respedillofved Claims shall be null and
void if not negotiated within one hundred and twe(t20) days after the date of issuance thereof.
Thereafter, the amount represented by such voitledkcshall irrevocably revert to the Reorganized
Debtors or the Litigation Trust, as applicable, amy Claim in respect of such voided check shall be
discharged and forever barred, notwithstanding #ateral or state escheat laws to the contrary.
Requests for re-issuance of any check shall be toatthe Disbursing Agent or Litigation Trust Oveytsi
Committee, as applicable, by the holder of thewdid Claim to whom such check was originally issued.

6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in tharRlat the option of the Debtors, the
Reorganized Debtors, or Litigation Trust OversiGl@mmittee, as applicable, any Cash payment to be
made hereunder may be made by a check or wireférans as otherwise required or provided in
applicable agreements or customary practices dbétors.

6.13. Satisfaction of Claims.

Except as otherwise specifically provided in therRlany distributions and deliveries to
be made on account of Allowed Claims under the Rlaall be in complete and final satisfaction,
settlement, and discharge of and exchange for Allmved Claims.

6.14. Fractional Stock and Notes.

If any distributions of New Equity Interests pursti@o the Plan would result in the
issuance of a fractional share of New Equity Irgexethen the number of shares of New Equity Istere
to be issued in respect of such distribution wélldalculated to one decimal place and rounded wipwn
to the closest whole share (with a half share eatgr rounded up and less than a half share rounded
down). The total number of shares of New Equitgrests to be distributed in connection with thenPI
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shall be adjusted as necessary to account for dheding provided for in this Section 6.14. No

consideration shall be provided in lieu of fractbrshares that are rounded down. Neither the
Reorganized Debtors, nor the Disbursing Agent dtealle any obligation to make a distribution that is
less than one (1) share of New Equity Interests.

6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to makg distribution of Cash less than
One Hundred Dollars ($100) to any holder of anwé#d Claim; provided, that if any distribution istno
made pursuant to this Section 6.15, such distobuthall be added to any subsequent distributidreto
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors or the Reorganized Debtors, as appdicaly such entity's designee
(including, without limitation, the Disbursing Aggmmay, but shall not be required to, set off arorg
against any Claim, and any distribution to be maml@ccount of such Claim, any and all claims, gsght
and Causes of Action of any nature whatsoeverttieDebtors or the Reorganized Debtors may have
against the holder of such Claim pursuant to thekBgptcy Code or applicable non-bankruptcy law;
provided, that neither the failure to do so nor @llewance of any Claim hereunder shall constitute
waiver or release by a Debtor or Reorganized Datutais successor of any claims, rights, or Cawn$es
Action that a Debtor or Reorganized Debtor or itscessor or assign may possess against the holder o
such Claim.

6.17. Allocation of Distributions between Principal anchterest.

Except as otherwise required by law (as reasondetgrmined by the Reorganized
Debtors), distributions with respect to an Allow@ldim shall be allocated first to the principal foan of
such Allowed Claim (as determined for United Stdéeieral income tax purposes) and, thereafteheo t
remaining portion of such Allowed Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Clian.

Except as provided in Section 6.7 of the Plan, alddn of an Allowed Claim shall
receive, on account of such Allowed Claim, disttibis in excess of the Allowed amount of such Claim

6.19. Withholding and Reporting Requirements.

(a) Withholding Rights. In connection with the Plan, any party issuingy a
instrument or making any distribution describedhie Plan shall comply with all applicable withholgli
and reporting requirements imposed by any fedstate, or local taxing authority, and all distribas
pursuant to the Plan and all related agreement$ [shaubject to any such withholding or reporting
requirements. In the case of a non-Cash distdbutiat is subject to withholding, the distributipgrty
may withhold an appropriate portion of such disttéal property and either (i) sell such withheldgany
to generate Cash necessary to pay over the wiihgaldx (or reimburse the distributing party foryan
advance payment of the withholding tax), or (iiyghe withholding tax using its own funds and netai
such withheld property. Any amounts withheld parguto the preceding sentence shall be deemed to
have been distributed to and received by the egdghc recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of afowéd Claim or any other Entity that receives a
distribution pursuant to the Plan shall have resimiity for any taxes imposed by any governmental
unit, including, without limitation, income, withkthng, and other taxes, on account of such distiobu
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Any party issuing any instrument or making anyriisttion pursuant to the Plan has the right, but no
the obligation, to not make a distribution unticbuholder has made arrangements satisfactory to suc
issuing or disbursing party for payment of any stachobligations.

(b) Forms. Any party entitled to receive any property asssuance or distribution
under the Plan shall, upon request, deliver tdisbursing Agent or such other Entity designatedhigy
Reorganized Debtors or Litigation Trust, as appliegwhich Entity shall subsequently deliver to the
Disbursing Agent any applicable IRS Form W-8 orriRdW-9 received) an appropriate Form W-9 or (if
the payee is a foreign Entity) Form W-8. If sudguest is made by the Reorganized Debtors, the
Disbursing Agent, or such other Entity designatgdhe Reorganized Debtors or Disbursing Agent and
the holder fails to comply before the earlier ¢ftkie date that is one hundred and eighty (1803 déier
the request is made and (i) the date that is anedded and eighty (180) days after the date of
distribution, the amount of such distribution shakvocably revert to the applicable Reorganizethtior
and any Claim in respect of such distribution shelldischarged and forever barred from assertion
against such Reorganized Debtor or its respectivegoty.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Equity Interests to be distributed under Bian to an Entity required as a result
of such distribution to file a premerger notificatiand report form under the Hart-Scott-Rodino st
Improvements Act of 1976, as amended, to the exapplicable, shall not be distributed until the
notification and waiting periods applicable undects Act to such Entity have expired or been tertetha

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or the ltibgaTrust, as applicable, shall
exclusively be entitled to object to Claims. Aftlie Effective Date, the Reorganized Debtors or the
Litigation Trust Oversight Committee, as applicalsleall have and retain any and all rights andrbefe
that the Debtors had with regard to any Claim tactvthey may object, except with respect to anyrttla
that is Allowed. Any objections to proofs of Clashall be served and filed on or before the later o
(a) one-hundred and eighty (180) days after thediffe Date, and (b) on such later date as maixee f
by the Bankruptcy Court, after notice and a hearumpn a motion by the Reorganized Debtors that is
filed before the date that is one-hundred and i(ft80) days after the Effective Date. The exjprapf
such period shall not limit or affect the Debtoos’ the Reorganized Debtors’ rights to dispute Céaim
asserted in the ordinary course of business dtlaer through a proof of Claim.

7.2.  Resolution of Disputed Claims.

On and after the Effective Date, (a)the Debtorstler Reorganized Debtors, as
applicable, shall have the authority to compromésttile, otherwise resolve, or withdraw any obgetdi
to Claims (other than General Unsecured Claim)awit approval of the Bankruptcy Court, other than
with respect to Fee Claims; and (b) upon the aeatif the Litigation Trust, the Litigation Trust
Oversight Committee shall have the exclusive aitthdo compromise, settle, otherwise resolve, or
withdraw any objections to General Unsecured Claiitisout approval of the Bankruptcy Court. The
Debtors or the Reorganized Debtors, as applicaiie,the Litigation Trust Oversight Committee shall
cooperate with respect to any objections to Cldimas seek to convert Claims into General Unsecured
Claims or General Unsecured Claims into other GlainThe rights and defenses of the Debtors, the
Reorganized Debtors or the Litigation Trust, asliagple, to any such objections are fully preserved
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7.3.  Payments and Distributions with Respect to Disputelims.

Notwithstanding anything herein to the contraryarily portion of a Claim is a Disputed
Claim, no payment or distribution provided hereurstell be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.

7.4. Distributions after Allowance.

After such time as a Disputed Claim becomes, inlevboin part, an Allowed Claim, the
holder thereof shall be entitled to distributiorisny, to which such holder is then entitled asvided in
this Plan, without interest, as provided in Secfiod of the Plan. Such distributions shall be masle
soon as practicable after the date that the ordgudgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Fidaler.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by theédgpthe Reorganized Debtors, or the
Litigation Trust Oversight Committee, as applicalde as provided in Section .2(b) of the Plan, any
Claims held by Entities from which property is reexable under sections 542, 543, 550, or 553 of the
Bankruptcy Code or that is a transferee of a tearngboidable under section 522(f), 522(h), 544,,545
547, 548, 549, or 724(a) of the Bankruptcy Codedetermined by a Final Order, shall be deemed
disallowed pursuant to section 502(d) of the Baptey Code, and holders of such Claims may not
receive any distributions on account of such Clamms such time as such Causes of Action agaivat t
Entity have been settled or a Final Order with eesphereto has been entered and all sums dusy,it@
the Debtors by that Entity have been turned oveyaid to the Debtors, the Reorganized Debtorsher t
Litigation Trust Oversight Committee, as applicable

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or the ltibgarrust Oversight Committee, as
applicable, may (a) determine, resolve and otheragudicate all contingent, unliquidated, and Died
Claims in the Bankruptcy Court and (b) at any timquest that the Bankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim purduarsection 502(c) of the Bankruptcy Code regasile
of whether the Debtors previously objected to sGtim or whether the Bankruptcy Court has ruled on
any such objection. The Bankruptcy Court will netpurisdiction to estimate any Claim at any time
during litigation concerning any objection to anyai@®, including, without limitation, during the
pendency of any appeal relating to any such objectin the event that the Bankruptcy Court esemat
any contingent, unliquidated, or Disputed Claime #imount so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation such Claim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a mariniimitation on the amount of such Claim, the
Debtors, the Reorganized Debtors, or the Litigaflonst Oversight Committee, as applicable, may
pursue supplementary proceedings to object tolklveance of such Claim; provided, that such limdat
shall not apply to Claims requested by the Deltimtse estimated for voting purposes only.

7.7.  No Distributions Pending Allowance.
If an objection, motion to estimate, or other aladie to a Claim is filed, no payment or

distribution provided under the Plan shall be ma@ccount of such Claim unless and until (and tmly
the extent that) such Claim becomes an AllowednClai

45

WEN:\G7186105\1147019-0003WEIL:\97186105\3147019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 137 of 169

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolutiorogedures in the Plan are intended to be
cumulative and not exclusive of one another. Claimay be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordanitlk the Plan without further notice or Bankruptcy
Court approval.

7.9. Interest.

To the extent that a Disputed Claim becomes anwsitbClaim after the Effective Date,
the holder of such Claim shall not be entitled ty anterest that accrued thereon from and after the
Effective Date, except as provided in Section 6.the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insuredah, no distributions under the Plan
shall be made on account of such Allowed Claiml éimé holder of such Allowed Claim has exhaustéd al
remedies with respect to any applicable insurantieigs. To the extent that the Debtors’ insuiysee
to satisfy a Claim in whole or in part, then imnagdly upon such agreement, the portion of suchmcClai
so satisfied may be expunged without an objectiosuch Claim having to be filed and without any
further notice to or action, order or approvallw Court.

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASE S.
8.1. General Treatment.

(@) As of and subject to the occurrence of the Effedate, all executory contracts
and unexpired leases to which any of the Debtoesparties shall be deemed rejected, unless such
contract or lease (i) was previously assumed @ctejl by the Debtors pursuant to an order of the
Bankruptcy Court; (ii) previously expired or terrated pursuant to its own terms or by agreemeriteof t
parties thereto; (ii)) is the subject of a motiam assume filed by the Debtors on or before the
Confirmation Date; (iv) is identified in section7fa) of the Plan; (v) is identified in section &#the
Plan; or (vi) is identified for assumption on thestimption Schedule included in the Plan Supplement.

(b) Subject to the occurrence of the Effective Datdry of the Confirmation Order

by the Bankruptcy Court shall constitute approvahe assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant taieses 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Banized Debtors or the Successful Bidder, as
applicable, have provided adequate assurance ofefyterformance under such assumed executory
contracts and unexpired leases. Each executotyacbrand unexpired lease assumed or assumed and
assigned pursuant to the Plan shall vest in anidiltyeenforceable by the Reorganized Debtors or the
Successful Bidder, as applicable, in accordande iwgtterms, except as modified by the provisiothef
Plan, any order of the Bankruptcy Court authoriang providing for its assumption, or applicable.la

8.2.  Determination of Assumption Disputes and Deemed Gent.

(a) Any Cure Amount shall be satisfied, pursuantsextion 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amountefiscted in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations dised below, or on such other terms as the patdissich
executory contracts or unexpired leases and théoBemay otherwise agree.
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(b) The Debtors shall file, as part of the Plan Semment, the Assumption Schedule.
The Debtors shall serve a notice on parties towgeg contracts or unexpired leases to be assumed o
assumed and assigned reflecting the Debtors’ intemd assume or assume and assign the contract or
lease in connection with this Plan and, where agple, setting forth the proposed Cure Amountr(if)a
in accordance with the Disclosure Statement Ordery objection by a counterparty to an executory
contract or unexpired lease to the proposed assumph, assumption and assignment, or related Cure
Amount must be filed and served in accordance withthe Disclosure Statement Order Any
counterparty to an executory contract or unexpieede that does not timely object to the noticthef
proposed assumption of such executory contrachexpired lease shall be deemed to have assented to
assumption of the applicable executory contractraxpired lease notwithstanding any provision thiere
that purports to (i) prohibit, restrict, or conditi the transfer or assignment of such contraceasd;
(i) terminate or modify, or permit the termination modification of, a contract or lease as a tesfuhny
direct or indirect transfer or assignment of thghts of any Debtor under such contract or leasa or
change, if any, in the ownership or control to thdent contemplated by the Plan; (iii) increase,
accelerate, or otherwise alter any obligationsadnilities of any Debtor or any Reorganized Dehtoder
such executory contract or unexpired lease; orcfieate or impose a Lien upon any property or AsSet
any Debtor or any Reorganized Debtor, as applicaBkch such provision shall be deemed to not apply
to the assumption of such executory contract oxrpined lease pursuant to the Plan and counterpddie
assumed executory contracts or unexpired leasdsfdiiato object to the proposed assumption in
accordance with the terms set forth in this Sec8dt(b), shall forever be barred and enjoined from
objecting to the proposed assumption or to thelislof such assumption (including with respecaity
Cure Amounts or the provision of adequate assurainftgure performance), or taking actions proleit
by the foregoing or the Bankruptcy Code on accofiitansactions contemplated by the Plan.

(c) If there is an Assumption Dispute pertainingassumption of an executory
contract or unexpired lease (other than a dispat&aiming to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assiamgiieing effective, provided, that the Debtorshar
Reorganized Debtors, as applicable, may settledispute regarding the Cure Amount or the nature
thereof without any further notice to any partyaol action, order, or approval of the Bankruptcy@.o

(d) To the extent an Assumption Dispute relateshsdte the Cure Amount, the
Debtors may assume and/or assume and assign tieabhfgexecutory contract or unexpired lease prior
to the resolution of such Assumption Dispute; piled, that the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay theamount reasonably asserted as the required cure
payment by the non-Debtor party to such executongract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Couptherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e Assumption or assumption and assignment of axscutory contract or
unexpired lease pursuant to the Plan or othervia# sesult in the full release and satisfactioraaf/
Claims against any Debtor or defaults by any Debidrether monetary or nonmonetary, including
defaults of provisions restricting the change imtoml or ownership interest composition or other
bankruptcy-related defaults, arising under any mesuexecutory contract or unexpired lease at amy ti
before the date that the Debtors assume or assuaresaign such executory contract or unexpireeleas
Any proofs of Claim filed with respect to an examytcontract or unexpired lease that has been assum
or assumed and assigned shall be deemed disallweeexpunged, without further notice to or action,
order, or approval of the Bankruptcy Court or attyeo Entity, upon the assumption of such executory
contract or unexpired lease.
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8.3. Rejection Damages Claims.

In the event that the rejection of an executorytremt or unexpired lease hereunder
results in damages to the other party or partiesioh executory contract or unexpired lease, aayCl
for such damages shall be classified and treat€tgbiss 5 (General Unsecured Claims). Such Claath sh
be forever barred and shall not be enforceablenagdine Debtors, the Reorganized Debtors, or the
Litigation Trust, as applicable, or their respeetkestates, properties or interests in propertygasita,
successors, or assigns, unless a proof of Claifibeds with the Bankruptcy Court and served upon
counsel for the Debtors or the Reorganized Deb&mspplicable, no later than forty-five (45) dajter
the filing and service of the notice of the occonoeof the Effective Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the iDive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, all insurance policies pursuant to witich Debtors have any obligations in effect ashef t
Effective Date shall be deemed and treated as ®ggcaontracts pursuant to the Plan and shall be
assumed by the Debtors or the Reorganized Delderapplicable, and shall continue in full force and
effect thereafter in accordance with their respecterms. All other insurance policies shall viasthe
Reorganized Debtors.

8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the iDiive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, all intellectual property contractsehses, royalties, or other similar agreements tohathe
Debtors have any rights or obligations in effecohthe date of the Confirmation Order shall benaed:
and treated as executory contracts pursuant tBl#reand shall, with the consent of the Requisitst F
Lien Lenders (which consent shall not be unreadgnaiihheld), be assumed by the Debtors and
Reorganized Debtors and shall continue in full doend effect unless any such intellectual property
contract, license, royalty, or other similar agrestmotherwise is specifically rejected pursuantato
separate order of the Bankruptcy Court or is thaiesti of a separate rejection motion filed by the
Debtors in accordance with Secti@l1 of the Plan. Unless otherwise noted hereunalérother
intellectual property contracts, licenses, royalti®r other similar agreements shall vest in the
Reorganized Debtors and the Reorganized Debtors taley all actions as may be necessary or
appropriate to ensure such vesting as contemeteih.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the iDiive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, any tax sharing agreements to whiclDislgtors are a party (of which the principal purpisse
the allocation of taxes) in effect as of the ddtéhe Confirmation Order shall be deemed and tceate
executory contracts pursuant to the Plan and,e@xkent the Debtors determine, with the consettteof
Requisite First Lien Lenders (which consent shatllbe unreasonably withheld), that such agreenaests
beneficial to the Debtors, shall be assumed by#itgors and Reorganized Debtors and shall conimue
full force and effect thereafter in accordance whbir respective terms, unless any such tax sharin
agreement (of which the principal purpose is thecation of taxes) otherwise is specifically regett
pursuant to a separate order of the Bankruptcy tGwus the subject of a separate rejection mdtied
by the Debtors in accordance with Section 8.1 efRlan. Unless otherwise noted hereunder, all othe
tax sharing agreements to which the Debtors amg pof which the principal purpose is the allooat
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of taxes) shall vest in the Reorganized Debtorsta@dReorganized Debtors may take all actions as ma
be necessary or appropriate to ensure such vestingntemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Codatloer applicable law, any executory
contract or unexpired lease transferred and agbigereunder shall remain in full force and effectthe
benefit of the transferee or assignee in accordatbeits terms, notwithstanding any provision urch
executory contract or unexpired lease (includingséhof the type set forth in section 365(b)(2) hedf t
Bankruptcy Code) that prohibits, restricts, or ébods such transfer or assignment. To the extent
provided under the Bankruptcy Code or other apbledaw, any provision that prohibits, restricts, o
conditions the assignment or transfer of any suelswgory contract or unexpired lease or that teates
or modifies such executory contract or unexpirexbdeor allows the counterparty to such executory
contract or unexpired lease to terminate, modiégapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon auch transfer and assignment, constitutes an
unenforceable anti-assignment provision and is \aid of no force or effect with respect to any
assignment pursuant to the Plan.

8.8. Modifications, Amendments, Supplements, Restaterseat Other Agreements.

Unless otherwise provided herein or by separateroofl the Bankruptcy Court, each
executory contract and unexpired lease that is neesushall include any and all modifications,
amendments, supplements, restatements, or otheeragmts made directly or indirectly by any
agreement, instrument, or other document thatymaamner affects such executory contract or unegpir
lease, without regard to whether such agreemestruiment, or other document is listed in the notice
assumed contracts.

8.9. Reservation of Rights.

(a) The Debtors, with the consent of the Requiditst Eien Lenders, which consent
may not be unreasonably withheld, may amend theirAggon Schedule and any cure notice until the
Business Day immediately prior to the commencemérhe Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract orxpined lease or amend a proposed assignment and/or
(i) amend the proposed Cure Amount; provided, thahe Confirmation Hearing is adjourned for a
period of more than two (2) consecutive calendasdtehe Debtors’ right to amend such schedules and
notices shall be extended to the Business Day inmaadygl prior to the adjourned date of the Confiromat
Hearing, with such extension applying in the cafeamy and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall providée®of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any cawctror lease by the Debtors on any
exhibit, schedule, or other annex to the Plan ahéPlan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtdwat tany such contract or lease is or is not in &act
executory contract or unexpired lease or that tebt@s, the Reorganized Debtors or their respective
Affiliates have any liability thereunder.

(c) Except as otherwise provided in the Plan, ngthierein shall waive, excuse,
limit, diminish, or otherwise alter any of the defes, Claims, Causes of Action, or other rightthef
Debtors and the Reorganized Debtors under any mxgoor non-executory contract or any unexpired or
expired lease.

49

WEN:\G7186105\1147019-0003WEIL:\97186105\3147019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 141 of 169

(d) Nothing in the Plan will increase, augment, a@dao any of the duties,
obligations, responsibilities, or liabilities ofetfibebtors or the Reorganized Debtors, as applicabter
any executory or non-executory contract or any pines or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF P LAN AND
EFFECTIVE DATE.

9.1.  Conditions Precedent to Confirmation of Plan.
The following are conditions precedent to entryhaf Confirmation Order:

(a) the Disclosure Statement Order shall have betmesl and shall be in full force
and effect and no stay thereof shall be in effect;

(b) the Plan Supplement and all of the schedulesyrdents, and exhibits contained
therein shall have been filed;

(©) the RSA shall not have been terminated and bleah full force and effect; and

(d) the DIP Order and the DIP Documents shall bdulhforce and effect in
accordance with the terms thereof, and no eventletdult shall have occurred and be continuing
thereunder.

9.2. Conditions Precedent to Effective Date.
(a) The following are conditions precedent to thie&ive Date of the Plan:

0] the Confirmation Order shall have been enteradl €hall be in full force
and effect and no stay thereof shall be in effect;

(i) no event of default under the DIP Documentslidhave occurred or be
continuing and an acceleration of the obligationgesmination of the DIP Lenders’
commitments under the DIP Documents shall not loaearred;

(iii) all actions, documents, and agreements necgsta implement and
consummate the Plan shall have been effected autedand binding on all parties
thereto and, to the extent required, filed with tplicable governmental units in
accordance with applicable laws;

(iv) all applicable governmental, regulatory andkdrd-party approvals and
consents, including FCC Approval, approval of StBtdCs, and Bankruptcy Court
approval, necessary in connection with the tramsastcontemplated by the Plan shall
have been obtained (including approval of the FQfplisations), not be subject to
unfulfilled conditions, and be in full force andet, and all applicable waiting periods
shall have expired without any action being takenttweatened by any competent
authority that would restrain, prevent, or otheenispose materially adverse conditions
on such transactions;

(V) the RSA shall not have been terminated and s¥wlin full force and
effect, and no notice shall have been deliveredcrordance with the RSA that, upon
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expiration of a cure period, would give rise toentder Termination Event (as defined in
the RSA;

(vi) all accrued and unpaid Restructuring Expensedl $iave been paid in
Cash to the extent invoiced at least two (2) bssirdays prior to the Effective Date (or
such shorter period as the Debtors may agree); and

(viiy  the Global Settlement shall have been approvéthout material
modification (unless the modification is consentedby the Debtors, the Requisite First
Lien Lenders and the Creditors’ Committee).

(vii)  the Amended Organizational Documents shaléhdeen filed with the
appropriate governmental authority, as applicable;

(ix) the Special Warrant Agreement shall have besmmi@ed and delivered,
and any conditions precedent to effectiveness swdaherein have been satisfied or
waived in accordance therewith; and

(x) the New First Lien Credit Documents and the Nexit Facility Credit
Documents, shall (i) have been (or deemed) exearndddelivered, and any conditions
precedent to effectiveness contained therein haea batisfied or waived in accordance
therewith, (ii) be in full force and effect and ding upon the relevant parties; and (iii)
contain terms and conditions consistent in all niateespects with the RSA.

(b) Notwithstanding when a condition precedent te Effective Date occurs, for
purposes of the Plan, such condition precedent Bbaleemed to have occurred simultaneously upon th
occurrence of the applicable conditions precederthé Effective Date; provided, that to the extant
condition precedent (aPrerequisite Condition”) may be required to occur prior to another caodit
precedent (aSubsequent Conditiori) then, for purposes of the Plan, the PrerequiSedition shall be
deemed to have occurred immediately prior to a &gylent Condition regardless of when such
Prerequisite Condition or Subsequent Conditionl $taale occurred.

9.3. Waiver of Conditions Precedent.

(a) Except as otherwise provided herein, all acticguired to be taken on the
Effective Date shall take place and shall be deetmdthve occurred simultaneously and no such action
shall be deemed to have occurred prior to the ga&inany other such action. Each of the conditions
precedent in Sectio.1 and Sectio®.2 of the Plan may be waived in writing by the foeb with the
prior written consent of (i) the Requisite FirsiehilLenders, which consent shall not be unreasonably
withheld (and, solely with respect to the conditg®t forth in Section 9.1(d) and 9.2(a)(ii) of fPkan,
with the consent of the DIP Agent, such consenttadie unreasonably withheld) without leave of or
order of the Bankruptcy Court, and (ii) the Credit@Committee, with respect to Section 9.2(a)(sfithe
Plan, which consent shall not be unreasonably efthhif the Plan is confirmed for fewer than dltioe
Debtors as provided for in Section 5.16 of the Plamly the conditions applicable to the Debtor or
Debtors for which the Plan is confirmed must bésfiatl or waived for the Effective Date to occurtas
such Debtors.

(b) The stay of the Confirmation Order pursuant emBuptcy Rule 3020(e) shall
be deemed waived by and upon the entry of the @oafion Order, and the Confirmation Order shall
take effect immediately upon its entry.
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9.4, Effect of Failure of a Condition.

If the conditions listed in Sectidh?2 of the Plan are not satisfied or waived in ada&nce
with Section9.2(c)(i) of the Plan on or before the first Bussday that is more than sixty (60) days
after the date on which the Confirmation Ordemiteired or by such later date as set forth by thedde
in a notice filed with the Bankruptcy Court priar the expiration of such period, the Plan shalhibié
and void in all respects and nothing containedéRlan or the Disclosure Statement shall (a) totest
waiver or release of any Claims by or against griaterests in the Debtors, (b) prejudice in anyns
the rights of any Entity, or (c) constitute an askion, acknowledgement, offer, or undertaking l&y th
Debtors, the Requisite First Lien Lenders, or amgioEntity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN
10.1. Vesting of Assets.

On the Effective Date, pursuant to sections 114aft) (c) of the Bankruptcy Code, all
remaining property of the Debtors’ Estates shadlt ve the Reorganized Debtors free and clear of all
Claims, Liens, encumbrances, charges, and othenests, except as provided pursuant to the Plan, th
Confirmation Order, the Litigation Trust Agreemetite New First Lien Credit Documents, or the New
Exit Facility Credit Documents. On and after tHéeEtive Date, the Reorganized Debtors may take any
action, including, without limitation, the operatiof its businesses; the use, acquisition, sadseland
disposition of property; and the entry into transas, agreements, understandings, or arrangements,
whether in or other than in the ordinary courséwsiness, and execute, deliver, implement, ang full
perform any and all obligations, instruments, doenis, and papers or otherwise in connection with an
of the foregoing, free of any restrictions of thenBruptcy Code or Bankruptcy Rules and in all retge
as if there were no pending cases under any chaptprovision of the Bankruptcy Code, except as
expressly provided herein. Without limiting thedgoing, the Reorganized Debtors may pay the charges
that they incur on or after the Effective Date fopfessional fees, disbursements, expenses, dedela
support services without application to the BankeyfCourt.

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind allders of Claims against and Interests in
the Debtors and their respective successors angnassiotwithstanding whether any such holders
(a) were Impaired or Unimpaired under the Planw@)e deemed to accept or reject the Plan; (@ddd
vote to accept or reject the Plan; (d) voted teatejhe Plan; or (e) received any distribution uritie
Plan.

10.3. Discharge of Claims and Termination of Interests.

Upon the Effective Date, and in consideration &f dstributions to be made hereunder,
except as otherwise expressly provided under the,Rdach holder (as well as any representatives,
trustees, or agents on behalf of each holder)©faam or Interest and any Affiliate of such holdérall
be deemed to have forever waived, released, aokadiged the Debtors, to the fullest extent perthibie
section 1141 of the Bankruptcy Code, of and fromamd all Claims, Interest, rights, and liabilitiaat
arose prior to the Effective Date. Upon the EffecDate, all such Entities shall be forever prdetiand
enjoined, pursuant to section 524 of the Bankrugfoge, from prosecuting or asserting any such
discharged Claim against or terminated Interesthén Debtors against the Debtors, the Reorganized
Debtors, or any of their Assets or property, whethrenot such holder has filed a proof of Claim and
whether or not the facts or legal bases therefoe weown or existed prior to the Effective Date.

52

WEN:\G7186105\1147019-0003WEIL:\97186105\3147019.0003



19-11811-smb Doc 412 Filed 09/17/19 Entered 09/17/19 23:53:17 Main Document
Pg 144 of 169

10.4. Term of Injunctions or Stays.

Unless otherwise provided under the Plan, the @aoation Order, or in a Final Order of
the Bankruptcy Court, all injunctions or stays imgsunder or entered during the Chapter 11 Casasrun
section 105 or 362 of the Bankruptcy Code, or ettsgr, and in existence on the Confirmation Datallsh
remain in full force and effect until the later fe Effective Date and the date indicated in tldeor
providing for such injunction or stay.

10.5. Injunction.

(a) Upon entry of the Confirmation Order, all holders o Claims and Interests
and other parties in interest, along with their repective present or former employees, agents,
officers, directors, principals, and Affiliates, sfall be enjoined from taking any actions to interfee
with the implementation or consummation of the Planin relation to any Claim or Interest
extinguished, discharged, or released pursuant tdvé Plan.

(b) Except as expressly provided in the Plan, the Confhation Order, or a
separate order of the Bankruptcy Court or as agreedo by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities wlb have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Clians or Interests has been filed or not and whether
or not such Entities vote in favor of, against or bstain from voting on the Plan or are presumed to
have accepted or deemed to have rejected the Plaamd other parties in interest, along with their
respective present or former employees, agents, io#rs, directors, principals, and Affiliates are
permanently enjoined, on and after the Effective D, solely with respect to any Claims, Interests,
and Causes of Action that will be or are extinguiskd, discharged, or released pursuant to the Plan
from (i) commencing, conducting, or continuing in @y manner, directly or indirectly, any suit,
action, or other proceeding of any kind (including,without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against or affecting the Debtors, the Reorganized Debtors,
or the Litigation Trust, or the property of any of the Debtors, the Reorganized Debtors, or the
Litigation Trust; (ii) enforcing, levying, attaching (including, without limitation, any prejudgment
attachment), collecting, or otherwise recovering byany manner or means, whether directly or
indirectly, any judgment, award, decree, or order gainst the Debtors, the Reorganized Debtors, or
the Litigation Trust, or the property of any of the Debtors, the Reorganized Debtors, or the
Litigation Trust; (iii) creating, perfecting, or ot herwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against theDebtors, the Reorganized Debtors, or the
Litigation Trust, or the property of any of the Debtors, the Reorganized Debtors, or the Litigation
Trust; (iv) asserting any right of setoff, directly or indirectly, against any obligation due from the
Debtors, the Reorganized Debtors, or the LitigationTrust, or against property or interests in
property of any of the Debtors, the Reorganized Ddbrs, or the Litigation Trust, except as
contemplated or Allowed by the Plan; and (v) actingor proceeding in any manner, in any place
whatsoever, that does not conform to or comply witlthe provisions of the Plan.

(c) Each holder of an Allowed Claim or Interest extingushed, discharged, or
released pursuant to the Plan will be deemed to hevaffirmatively and specifically consented to be
bound by the Plan, including, without limitation, the injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extendot any successors of the
Debtors, the Reorganized Debtors, and the Litigatio Trust, and their respective property and
interests in property.
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10.6. Releases.
(a) Estate Releases

As of the Effective Date, pursuant to section 11218) of the Bankruptcy Code, except
for the rights that remain in effect from and after the Effective Date to enforce the Plan and the
Definitive Documents, for good and valuable considation, the adequacy of which is hereby
confirmed, including, without limitation, the service of the Released Parties to facilitate the
reorganization of the Debtors and the implementatio of the restructuring, and except as otherwise
provided in the Plan or in the Confirmation Order, the Released Parties will be deemed expressly,
conclusively, absolutely, unconditionally, irrevochly and forever released and discharged, to the
maximum extent permitted by law, by the Debtors andheir Estates, the Reorganized Debtors, and
the Litigation Trust, from any and all Claims, obligations, suits, judgments, damages, demands,
debts, rights, Causes of Action, remedies, lossesd liabilities whatsoever, including any derivative
claims, asserted or assertable on behalf of the Dielos, or the Reorganized Debtors, as applicable,
the Litigation Trust, or the Estates, or their respective successors, predecessors, assigns, and
representatives and any and all other Persons or Hties that may purport to assert any Cause of
Action derivatively, by or through the foregoing, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown,foreseen or unforeseen, existing or hereafter
arising, in law, equity, contract, tort, by statute violations of federal or state securities law, or
otherwise, that the Debtors or the Reorganized Debts (as applicable), the Litigation Trust, or the
Estates would have been legally entitled to assen their own right (whether individually or
collectively) or on behalf of the holder of any Clan or Interest or other Person, based on or relatig
to, or in any manner arising prior to the Effective Date from, in whole or in part, the Debtors, the
Chapter 11 Cases, the pre- and postpetition marketg and sale process, the purchase, sale, or
rescission of the purchase or sale of any Securiyf the Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim omterest that is treated in the Plan, the Prepetibn
First Lien Credit Documents, the Prepetition SuperSenior Credit Documents, the Forbearance
Agreement (as defined in the RSA), the DIP Documesit the business or contractual arrangements
between any of the Debtors and any Released Partihe restructuring, the restructuring of any
Claim or Interest before or during the Chapter 11 Gases, the Disclosure Statement, the RSA, and the
Plan (including, for the avoidance of doubt, the RIn Supplement) and related agreements,
instruments, and other documents (including the Ddfitive Documents), and the negotiation,
formulation, or preparation of any documents or transactions in connection with any of the
foregoing, the solicitation of votes with respecta the Plan, the pursuit of the confirmation and
consummation of the Plan, or any other act or omigsn, in all cases based upon any act or omission,
transaction, agreement, event or other occurrenceaking place on or before the Effective Date;
provided, that nothing in this Section 10.6(a) shhbe construed to release the Released Parties from
gross negligence, willful misconduct, or fraud as etermined by a Final Order; provided, further,
that nothing in this Section 10.6(a) shall be consted to release the obligations of Vector SPV (as
defined in the Prepetition First Lien Credit Agreement) arising under the Vector Subordinated Note
(as defined in the Prepetition First Lien Credit Ageement). The Debtors, the Reorganized Debtors
and their Estates, and the Litigation Trust, or thar respective successors, predecessors, assigng an
representatives and any and all other Persons or Hties that may purport to assert any Cause of
Action derivatively, by or through the foregoing, $iall be permanently enjoined from prosecuting
any of the foregoing Claims or Causes of Action rehsed under this Section 10.6(a) against each of
the Released Parties. Notwithstanding anything tthe contrary in the foregoing or in this Plan, the
releases set forth above do not release any postdetive Date obligations of any Entity under the
Plan, the Confirmation Order, the Litigation Trust Agreement, or any document, instrument, or
agreement (including those set forth in the Plan Siplement) executed to implement the Plan.
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(b) Consensual Releases by Holders of Impaired Claims

As of the Effective Date, except (i) for the righto enforce the Plan or any right or
obligation arising under the Definitive Documents hat remains in effect or becomes effective after
the Effective Date or (ii) as otherwise expresslyrpvided in the Plan or in the Confirmation Order,
in exchange for good and valuable consideration, ¢hadequacy of which is hereby confirmed,
including the obligations of the Debtors under thePlan and the contributions of the Released Parties
to facilitate and implement the Plan, to the fullesextent permissible under applicable law, as such
law may be extended or integrated after the Effectie Date, the Released Parties shall be deemed
expressly, conclusively, absolutely, unconditiongl] irrevocably and forever, released, and
discharged by:

@ the holders of Impaired Claims who voted to accephe Plan;
(i) the Consenting First Lien Lenders;

(iii) the Creditors’ Committee and each of its members itheir capacity
as such; and

(iv) with respect to any Entity in the foregoing clausegi) through (iii),
such Entity’'s (x) predecessors, successors and ass, (y) subsidiaries, Affiliates,
managed accounts or funds, managed or controlled Isuch Entity and (z) all Persons
entitled to assert Claims through or on behalf of sch Entities with respect to the
matters for which the releasing entities are provithg releases.
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in each case, from any and all Claims, Interests,radCauses of Action whatsoever,
including any derivative Claims asserted on behalbf a Debtor, whether known or unknown,
foreseen or unforeseen, existing or hereafter arizg, in law, equity, contract, tort, by statute,
violation of federal or state securities law, or dterwise, that such Entity would have been legally
entitled to assert (whether individually or collecively), based on, relating to, or arising prior tothe
Effective Date from, in whole or in part, the Debtaes, the restructuring, the Chapter 11 Cases, the
pre- and postpetition marketing and sale processhé purchase, sale or rescission of the purchase or
sale of any security of the Debtors or Reorganizeldebtors, the subject matter of, or the transactions
or events giving rise to, any Claim or Interest thais treated in the Plan, the Prepetition First Lien
Credit Documents, the Prepetition Super Senior Crel Documents, the Forbearance Agreement (as
defined in the RSA), the DIP Documents, the businesor contractual arrangements between any
Debtor and any Released Party, the restructuring ofClaims and Interests before or during the
Chapter 11 Cases, the negotiation, formulation, pigaration, or consummation of the Plan (including
the Plan Supplement), the RSA, the Definitive Docuemts, or any related agreements, instruments,
or other documents, the solicitation of votes witlespect to the Plan, the pursuit of the confirmatio
and consummation of the Plan, in all cases basedapany act or omission, transaction, agreement,
event or other occurrence taking place on or beforthe Effective Date; provided, that nothing in this
Section 10.6(b) shall be construed to release theelRased Parties from gross negligence, willful
misconduct, or fraud as determined by a Final Order The Persons and Entities in (i) through (iv) of
this Section 10.6(b) shall be permanently enjoineflom prosecuting any of the foregoing Claims or
Causes of Action released under this Section 10.§(lagainst each of the Released Parties.
Notwithstanding anything to the contrary in the foregoing or in this Plan, the releases set forth abev
do not release any post-Effective Date obligationsf any Entity under the Plan, the Confirmation
Order, the Litigation Trust Agreement, or any docurnrent, instrument, or agreement (including those
set forth in the Plan Supplement) executed to impieent the Plan.

10.7. Exculpation.

To the maximum extent permitted by applicable law ad without affecting or limiting
either the estate release set forth in Section 10d6 the consensual releases by holders of Impaired
Claims set forth in Section 10.6, and notwithstandig anything herein to the contrary, no Exculpated
Party will have or incur, and each Exculpated Partyis hereby released and exculpated from, any
claim, obligation, suit, judgment, damage, demanddebt, right, cause of action, remedy, loss, and
liability for any claim in connection with or arising out of the administration of the Chapter 11
Cases, the postpetition marketing and sale procesthe postpetition purchase, sale, or rescission of
the purchase or sale of any security of the Debtarshe negotiation and pursuit of the Disclosure
Statement, the RSA, the Reorganization Transactionthe Plan, the solicitation of votes for, or
confirmation of, the Plan or the Litigation Trust Agreement; the funding or consummation of the
Plan; the occurrence of the Effective Date; the admistration of the Plan or the property to be
distributed under the Plan, including but not limited to the issuance and distribution of the Litigatn
Trust Interests; the issuance of Securities underron connection with the Plan; or the transactionsin
furtherance of any of the foregoing; provided, thatnothing in this Section 10.7 shall be construed to
release or exculpate an Exculpated Party from grossegligence, willful misconduct, or fraud as
determined by a Final Order; provided, further, that nothing in this Section 10.7 shall be construed
to release the obligations of Vector SPV (as defiden the Prepetition First Lien Credit Agreement)
arising under the Vector Subordinated Note (as defied in the Prepetition First Lien Credit
Agreement). Each Exculpated Party has, and upon asummation of the Plan shall be deemed to
have, participated in good faith and in compliancewith the applicable laws with regard to the
restructuring of Claims and Interests in the Chapte 11 Cases and in connection with the
Reorganization Transaction, the negotiation, formuition, or preparation of the agreements,
instruments, or other documents pursuant to the Pla, and the solicitation and distribution of the
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Plan and, therefore, is not, and on account of sudtiistributions shall not be, liable at any time for
the violation of any applicable law, rule, or reguhtion governing the solicitation of acceptances or
rejections of the Plan or such distributions made prsuant to the Plan.

10.8. Limitations on Executable Assets with Respect tat&m Causes of Action.

Any recovery by or on behalf of the Litigation Trug (and the beneficiaries thereof)
on account of any Litigation Trust Causes of Actioror the Reorganized Debtors on account of any
Causes of Action against any Independent Directogolely in his capacity as a director of the Debtors
prior to the Effective Date, including in each casdy way of settlement or judgment, shall be limited
to the Debtors’ available D&O Policies’ combined Inits, after payment from such D&O Policies of
any and all covered costs and expenses incurred llje covered parties in connection with the
defense of any such Causes of Action (the “D&O Insance Coverage”). No party, including the
Litigation Trust or the Reorganized Debtors, shallexecute, garnish or otherwise attempt to collect
on any settlement or judgment upon any assets of éhindependent Directors on account of any
Litigation Trust Causes of Action or Causes of Actn (other than D&O Insurance Coverage to the
extent that is an asset of the Independent Directsj. In the event D&O Insurance Coverage is
denied for any settlement or judgment in the Litigdion Trust's or the Reorganized Debtors’ favor,
the Independent Directors shall assign any claim®f coverage or other rights of recovery they may
have against the D&O Policy insurers to the Litigabn Trust or the Reorganized Debtors, as
applicable. In agreeing to this, the Independent Dectors do not admit liability and can at no point
confirm that there is D&O Insurance Coverage for ary recovery by or on behalf of the Litigation
Trust (and the beneficiaries thereof) on account oény Litigation Trust Causes of Action or the
Reorganized Debtors on account of any Causes of Aart against any Independent Director.

10.9. SEC Rights and Powers

Notwithstanding any language to the contrary coetdin the Plan, Disclosure Statement
or the Confirmation Order, no provision of the Ptarthe Confirmation Order shall (i) preclude tHeCS
from enforcing its police or regulatory powers; @ enjoin, limit, impair or delay the SEC from
commencing or continuing any claims, causes obacproceedings or investigations against any non-
Debtor person or non-Debtor entity in any forum.

10.10. FCC Rights and Powers

No provision in the Plan or the Confirmation Ordalieves the Debtors or the
Reorganized Debtors from their obligations to cgmpith the Communications Act of 1934, as
amended, and the rules, regulations and ordersypgatad thereunder by the FCC. No transfer of any
FCC license or authorization held by Debtors ongfer of control of any Debtor, or transfer of coht
of a FCC licensee controlled by Debtors shall falkee prior to the issuance of FCC regulatory aygdro
for such transfer pursuant to applicable FCC reguia. The FCC's rights and powers to take any
action pursuant to its regulatory authority inchgli but not limited to, imposing any regulatory
conditions on any of the above described transéesfully preserved, and nothing herein shall gribg
or constrain the FCC’s exercise of such power tnaity.

10.11. Subordinated Claims.

The allowance, classification, and treatment ofAldbwed Claims and Interests and the
respective distributions and treatments under th@ Bake into account and conform to the relative
priority and rights of the Claims and Interestg@&th Class in connection with any contractual,||egad
equitable subordination rights relating thereto,ethiar arising under general principles of equitable
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subordination, section 510(b) of the Bankruptcy €oor otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors (or the Litigation Strisolely with respect to General Unsecured Claims
reserve the right, with the consent of the Requifédt Lien Lenders, which consent shall not be
unreasonably withheld, to reclassify any Allowei@l or Interest in accordance with any contractual,
legal, or equitable subordination relating thereto.

10.12. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in Sections 10.5, ,18r@&l 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Ordelldf@deemed to be a waiver or relinquishment gf an
rights, Claims, Causes of Action (including, forethvoidance of doubt, Litigation Trust Causes of
Action), rights of setoff or recoupment, or othegdl or equitable defenses that the Debtors had
immediately prior to the Effective Date on behalfftbeir Estates or itself in accordance with any
provision of the Bankruptcy Code or any applicatm@-bankruptcy law, including, without limitation,
any affirmative Causes of Action against partiethwa relationship with the Debtors including acsion
arising under chapter 5 of the Bankruptcy Code.cepk as provided in any order entered by the
Bankruptcy Court, the Reorganized Debtors or thigation Trust Oversight Committee, in connection
with the pursuit of Litigation Trust Causes of Axctior objection to General Unsecured Claims, shall
have, retain, reserve, and be entitled to asskeduah Claims, Causes of Action, rights of setaff o
recoupment, and other legal or equitable defensefully as if the Chapter 11 Cases had not been
commenced, and all of the Debtors’ legal and eblateghts in respect of any Unimpaired Claim may b
asserted after the Confirmation Date and Effedlisge to the same extent as if the Chapter 11 Gasks
not been commenced. Notwithstanding the foregahmgDebtors and the Reorganized Debtors shall not
retain any Claims or Causes of Action releasedardol pursuant to the Plan against the Released
Parties.

10.13. Solicitation of Plan.

As of and subject to the occurrence of the ConfilmnaDate: (a) the Debtors shall be
deemed to have solicited acceptances of the Plgoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including withdimitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankrulatay rule, or regulation governing the adequacy of
disclosure in connection with such solicitationgd gh) the Debtors and each of their respectivectiirs,
officers, employees, Affiliates, agents, finan@dvisors, investment bankers, professionals, atants)
and attorneys shall be deemed to have particigatgdod faith and in compliance with the applicable
provisions of the Bankruptcy Code in the offer assuance of any securities under the Plan, and
therefore are not, and on account of such offeyance, and solicitation shall not be, liable at tane
for any violation of any applicable law, rule, a@gulation governing the solicitation of acceptanmes
rejections of the Plan or the offer and issuancangfsecurities under the Plan.

10.14. Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplatedhe Plan shall be deemed authorized
and approved in all respects, including (a) thadef@th in Sections 5.5 and 5.6 of the Plan; {i® t
performance of the RSA; and (c) all other actiomstemplated by the Plan (whether to occur befarg, o
or after the Effective Date), in each case, in edamoce with and subject to the terms hereof. Altters
provided for in the Plan involving the corporaimited liability company or partnership structurfettoe
Debtors or the Reorganized Debtors, and any compolimited liability company or partnership action
required by the Debtors or the Reorganized Debiocennection with the Plan shall be deemed to have
occurred and shall be in effect, without any resuent of further action by the Security holders,
directors, managers, limited partners or officdrshe Debtors or the Reorganized Debtors. On sr (a
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applicable) before the Effective Date, the autleatinfficers of the Debtors or the Reorganized Dshto
as applicable, shall be authorized and directadstae, execute, and deliver the agreements, dod¢simen
Securities, and instruments contemplated by the @lanecessary or desirable to effect the tramsesct
contemplated by the Plan) in the name and on belfialie Reorganized Debtors, including, but not
limited to: (i) the Amended Organizational Docungeriti) the New First Lien Credit Agreement; (iifje
New Exit Facility Credit Agreement; (iv) the Litigan Trust Agreement; and (v) any and all other
agreements, documents, securities, and instrumela8ng to the foregoing. The authorizations and
approvals contemplated by this Section 10.11 simbffective notwithstanding any requirements under
non-bankruptcy law.

ARTICLE XI RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy i€ahall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for, @mon
other things, the following purposes:

(@) to hear and determine motions and/or applicationthe assumption or rejection
of executory contracts or unexpired leases, inofmdAssumption Disputes, and the allowance,
classification, priority, compromise, estimation,payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceedipplieation, contested matter, and
other litigated matter pending on or commenced #fiee Confirmation Date;

(c) to ensure that distributions to holders of AkmlvClaims are accomplished as
provided for in the Plan and Confirmation Order éamcdjudicate any and all disputes arising from or
relating to distributions under the Plan, includimgses, controversies, suits, disputes, or Canfses
Action with respect to the repayment or return istrdbutions and the recovery of additional amounts
owed by the holder of a Claim or Interest for anmteurot timely paid;

(d) to consider the allowance, classification, ptyprcompromise, estimation, or
payment of any Claim;

(e to resolve disputes concerning Disputed Clainth®administration thereof;
()] to hear and determine all Fee Claims and Restring Expenses;

(@) to hear and resolve any dispute over the agpitéo any Claim of any limit on
the allowance of such Claim set forth in sectio®2 6r 503 of the Bankruptcy Code, other than defens
or limits that are asserted under non-bankruptey garsuant to section 502(b)(1) of the Bankruptcy
Code;

(h) to enter, implement, or enforce such orders ag e appropriate in the event the
Confirmation Order is for any reason stayed, reagrsevoked, modified, or vacated,;

0] to issue injunctions, enter and implement othrelers, and take such other actions
as may be necessary or appropriate to restrainfdreace by any Entity with the consummation,
implementation, or enforcement of the Plan, thef@oation Order, or any other order of the Bankoypt
Court;
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)] to hear and determine any application to modifg Plan in accordance with
section 1127 of the Bankruptcy Code, to remedydsifigct or omission or reconcile any inconsistency i
the Plan, or any order of the Bankruptcy Courtluding the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and<sffereof;

(k) to hear and determine disputes arising in cdioreonith the interpretation,
implementation, or enforcement of the Plan, thenFapplement, the Global Settlement, the Litigation
Trust Agreement, the Confirmation Order, or anyeagrent, instrument, or other document governing or
relating to any of the foregoing;

)] to take any action and issue such orders as b@ayecessary to construe,
interpret, enforce, implement, execute, and consaterhne Plan;

(m) to determine such other matters and for suchrgibrposes as may be provided
in the Confirmation Order;

(n) to hear and determine matters concerning statal, and federal taxes in
accordance with sections 346, 505, and 1146 ofBdekruptcy Code (including any requests for
expedited determinations under section 505(b) @Bé&nkruptcy Code);

(0) to hear, adjudicate, decide, or resolve anyadnahatters related térticle X of
the Plan, including, without limitation, the releas discharge, exculpations, and injunctions issued
thereunder;

(p) to recover all Assets of the Debtors and prgperft the Debtors’ Estates,
wherever located;

(@) to resolve any disputes concerning whether aityHmad sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, aioytasmbn conducted in connection with the Chagter
Cases, any bar date established in the ChapteadésCor any deadline for responding or objectray t
Cure Amount, in each case, for the purpose of chitérg whether a Claim or Interest is discharged
hereunder or for any other purpose;

(9] to hear and determine any rights, Claims, or eauof Action held by or
accruing to the Reorganized Debtors or the Litagafirust pursuant to the Bankruptcy Code or pursuan
to any federal statute or legal theory;

(s) to enter one or more final decrees closing thep@er 11 Casesnd

@) nsiderany motion broughtunder or in connectionwith Bankr Rul
2004; and

(u) {-to hear and determine any other matters relateetdh@nd not inconsistent
with the Bankruptcy Code and title 28 of the Unigtdtes Code.

11.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercisingdeclines to exercise, jurisdiction or
is otherwise without jurisdiction over any matteismg out of the Plan, such abstention, refusal, o
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failure of jurisdiction shall have no effect upondashall not control, prohibit, or limit the exeseiof
jurisdiction by any other court having competemisgiction with respect to such matter.

ARTICLE XII MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may beinemjuthe Reorganized Debtors shall
pay all fees incurred pursuant to sections 191authin 1930 of chapter 123 of title 28 of the United
States Code, together with interest, if any, punst@a section 3717 of title 31 of the United Stafexie
with the Chapter 11 Cases, or until such time fisah decree is entered closing the Chapter 11 £ase
Final Order converting the Chapter 11 Cases toscasder chapter 7 of the Bankruptcy Code is entered
or a Final Order dismissing the Chapter 11 Casestered.

12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemduktsubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3. Plan Supplement.

The Plan Supplement shall be filed with the Clerkthe Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Suppl@teay be inspected in the office of the Clerkhef t
Bankruptcy Court during normal court hours. Docaotsencluded in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, solgtitation agent.

12.4. Request for Expedited Determination of Taxes.

The Debtors shall have the right to request an ditquk determination under section
505(b) of the Bankruptcy Code with respect to tetums filed, or to be filed, for any and all talab
periods ending after the Commencement Date thrthaybissolution of the Debtors.

12.5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@issuance, transfer or exchange
of any securities, instruments or documents, (&)tieation of any Lien, mortgage, deed of trusptber
security interest, (c) the making or assignmerdrof lease or sublease or the making or delivegngf
deed or other instrument of transfer under, punst@nn furtherance of, or in connection with fikan,
including, without limitation, any deeds, bills éle, or assignments executed in connection wigho&n
the transactions contemplated under the Plan oretheesting, transfer, or sale of any real or peas
property of the Debtors pursuant to, in implemeatadf or as contemplated in the Plan (whethemi® o
or more of the Reorganized Debtors or otherwigh)ihe grant of collateral under the New Exit Hacil
and the New First Lien Credit Facility, and (e) tissuance, renewal, modification, or securing of
indebtedness by such means, and the making, etiverecording of any deed or other instrument of
transfer under, in furtherance of, or in connectwith, the Plan, including, without limitation, the
Confirmation Order, shall not be subject to anyusioent recording tax, stamp tax, conveyance fee, or
other similar tax, mortgage tax, real estate ten&ix, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing mcording fee, sales tax, use tax, or other singgror
governmental assessment. Consistent with thedmggeach recorder of deeds or similar officialdoy
county, city, or governmental unit in which anytmsnent hereunder is to be recorded shall, pursioant
the Confirmation Order, be ordered and directealctmept such instrument without requiring the paymen
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of any filing fees, documentary stamp tax, deethp stamp tax, transfer tax, intangible tax, onlar
tax.

12.6. Amendments.

(a) Plan Madifications. Subject to the terms of the RSA, (i) the Debtexerve the
right, in accordance with the Bankruptcy Code dmelBankruptcy Rules, to amend or modify the Plan
prior to the entry of the Confirmation Order, indilng amendments or modifications to satisfy section
1129(b) of the Bankruptcy Code, and (ii) after praf the Confirmation Order, the Debtors may, upon
order of the Court, amend, modify or supplementRla in the manner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted lwy, lmm each case without additional disclosure
pursuant to section 1125 of the Bankruptcy Codeaddition, after the Confirmation Date, so long as
such action does not materially and adversely afiee treatment of holders of Allowed Claims or
Allowed Interests pursuant to this Plan and sulije¢he reasonable consent of the Requisite Fiest L
Lenders (and the Creditors’ Committee, solely apeittains to the Global Settlement or treatment of
General Unsecured Claims), the Debtors may remedy defect or omission or reconcile any
inconsistencies in this Plan or the Confirmationl@mwith respect to such matters as may be negessar
carry out the purposes or effects of this Plan,amdholder of a Claim or Interest that has acceftis
Plan shall be deemed to have accepted this Plamessded, modified, or supplemented.

(b) Other Amendments. Subject to the terms of the RSA, before thedEffe Date,
the Debtors may make appropriate technical adjugsvand modifications to the Plan and the documents
contained in the Plan Supplement without furtheleoor approval of the Bankruptcy Court.

12.7. Effectuating Documents and Further Transactions.

Each of the officers, managers, limited partnersmembers of the Reorganized Debtors
is authorized to execute, deliver, file, or receundh contracts, instruments, releases, indentangsother
agreements or documents and take such reasondimasaas may be necessary or appropriate to
effectuate and further evidence the terms and tiondiof the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors restre right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan hagn revoked or withdrawn prior to the Effective@®ar
if confirmation or the occurrence of the Effectdate does not occur, then: (a) the Plan shalutieand
void in all respects; (b) any settlement or compsenembodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Glag Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Rlash,any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (d)ingtcontained in the Plan shall (i) constitute aiwer
or release of any Claim by or against, or any &#ein, the Debtors or any other Entity; (ii) pcige in
any manner the rights of the Debtors or any ottmityE or (i) constitute an admission of any sbyt the
Debtors, any Consenting First Lien Lenders, or ather Entity. This provision shall have no impauot
the rights of the Consenting First Lien Lendersher Debtors, as set forth in the RSA, in respeenyf
such revocation or withdrawal.

12.9. Dissolution of Statutory Committees.
On the Effective Date, any statutory committeeGarhmitte€”’) formed in these Chapter

11 Cases shall dissolve and, on the Effective Deaeh member (including each officer, director,
employee, or agent thereof) of such Committee antl professional retained by such Committee skeall b
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released and discharged from all rights, dutiespaesibilities, and obligations arising from, diated to,

the Debtors, their membership on such CommitteePtan, or the Chapter 11 Cases, except with respec
to any matters concerning any Fee Claims held sertei by any professional retained by such
Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, @&aym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or ofegceable, the Bankruptcy Court, at the requeshef
Debtors, shall have the power to alter and intérgueh term or provision to make it valid or en&able
to the maximum extent practicable, consistent wighoriginal purpose of the term or provision Helde
invalid, void, or unenforceable, and such term oovjzion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraition, or interpretation, the remainder of thente
and provisions of the Plan will remain in full ferand effect and will in no way be affected, impdior
invalidated by such holding, alteration, or intefation. The Confirmation Order shall constitute a
judicial determination and shall provide that eéstm and provision of the Plan, as it may have been
altered or interpreted in accordance with the foireg is (a) valid and enforceable pursuant tedtms,

(b) integral to the Plan and may not be deletedhodified without the consent of the Debtors or the
Reorganized Debtors (as the case may be), andrisgverable and mutually dependent.

12.11. Governing Law.

Except to the extent that the Bankruptcy Code loerdfederal law is applicable, or to the
extent an exhibit hereto or a schedule in the FBapplement or a Definitive Document provides
otherwise, the rights, duties, and obligationsirgisinder the Plan shall be governed by, and coadtr
and enforced in accordance with, the laws of tlaeStf New York, without giving effect to the priples
of conflict of laws thereof; provided, however, tltarporate or entity governance matters relatngry
Debtors or Reorganized Debtors shall be governedthieylaws of the state of incorporation or
organization of the applicable Debtors or Reorgahi2ebtors.

12.12. Time.

In computing any period of time prescribed or aéavby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Cotlm, provisions of Bankruptcy Rule 9006 shall apply

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Blaequired to be made or performed
on a date that is not a Business Day, then thengaifisuch payment or the performance of such agt m
be completed on or as soon as reasonably praaiadtel the next succeeding Business Day, but bhall
deemed to have been completed as of the requited da

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(1)62, or otherwise, upon the
occurrence of the Effective Date, the terms ofRl@ and Plan Supplement shall be immediately teféec
and enforceable and deemed binding upon and iouttgetbenefit of the Debtors, the holders of Claims
and Interests, the Released Parties, and eachiofélpective successors and assigns, includitigowy
limitation, the Reorganized Debtors.
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12.15. Deemed Acts.

Subject to and conditioned on the occurrence oftfective Date, whenever an act or
event is expressed under the Plan to have beerededwone or to have occurred, it shall be deemed to
have been done or to have occurred without anhduract by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.

The rights, benefits, and obligations of any Entigmed or referred to in the Plan shall
be binding on, and shall inure to the benefit of heir, executor, administrator, successor, or figrt
assign, if any, of each Entity.

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplénaerd the Confirmation Order shall
supersede all previous and contemporaneous negasiat promises, covenants, agreements,
understandings, and representations on such ssibgtof which have become merged and integrated
into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appesdioethe Plan (including the Plan
Supplement) are incorporated into and are a paheoPlan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands hereunder ébféetive shall be in writing (including
by electronic transmission) and, unless otherwipeessly provided herein, shall be deemed to haea b
duly given or made when actually delivered as fadio

(a) If to the Debtors or the Reorganized Debtors:

Fusion Connect, Inc.,

210 Interstate North Parkway, Suite 300,

Atlanta, Georgia 30339

Attn: James P. Prenetta, Jr., Executive Vice Peasidnd General Counsel
Email: JPrenetta@fusionconnect.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Gary T. Holtzer
Sunny Singh
Gaby Smith
Telephone: (212) 310-8000
Email: gary.holtzer@weil.com
sunny.singh@weil.com
gaby.smith@weil.com
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(b) If to the Consenting First Lien Lenders:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017

Attn: Damian S. Schaible
Adam L. Shpeen
Email: damian.schaible.davispolk.com
adam.shpeen@davispolk.com

After the Effective Date, the Debtors have autlydgtsend a notice to Entities providing
that, to continue to receive documents pursuarBaokruptcy Rule 2002, they must file a renewed
request to receive documents pursuant to Bankruptdg 2002. After the Effective Date, the Debtors
and/or the Reorganized Debtors are authorizedniothe list of Entities receiving documents punsiLiz
Bankruptcy Rule 2002 to those Entities who hawlfguch renewed requests.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Dated: Septembedl?, 2019

FUSION CONNECT, INC.

FUSION BCHI ACQUISITION LLC
FUSION NBS ACQUISITION CORP.
FUSION LLC

FUSION MPHC HOLDING CORPORATION
FUSION MPHC GROUP, INC.

FUSION CLOUD COMPANY LLC
FUSION CLOUD SERVICES, LLC
FUSION CB HOLDINGS, INC.

FUSION COMMUNICATIONS, LLC
FUSION TELECOM, LLC

FUSION TEXAS HOLDINGS, INC.
FUSION TELECOM OF KANSAS, LLC
FUSION TELECOM OF OKLAHOMA, LLC
FUSION TELECOM OF MISSOURI, LLC
BIRCAN HOLDINGS, LLC

FUSION MANAGEMENT SERVICES LLC
FUSION PM HOLDINGS, INC.

By: /s James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel

FUSION TELECOM OF TEXAS LTD., L.L.P.

BY: FUSION TEXAS HOLDINGS, INC., AS
LIMITED PARTNER

By: /s James P. Prenetta, Jr.
Name: James P. Prenetta, Jr.
Title: Executive Vice President and
General Counsel
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Exhibit A

Equity Allocation Mechanism
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EQUITY ALLOCATION MECHANISM !

Solely with respect to the Reorganization Transacton the Effective Date, the allocation of Plan
consideration to holders of Allowed First Lien @i will include distributing New Equity Interestach
Special Warrants pursuant to the terms and conditsgt forth herein. This mechanism also provides
information regarding when and under what cond#ti@pecial Warrants may be exercised for New
Equity Interests after the Effective Déte.

A.

1.

3

68

GENERAL
Overview

a. FCI holds domestic and international Section t2letommunications service authority from
the FCCanda number of FCI's wholly-owned operating subsidarinold domestic Section
214 authority to provide interstate telecommunaratiservices and to provide international
telecommunications services pursuant to FCI's matgonal Section 214 authority. Fusion
Cloud Services, LLC holds FCC-issued common cargeio station licenses and a private
radio station license. FCI's operating subsid@rialso hold various intrastate
telecommunications authorizations issued by staldigutility commissions (State PUCS').
The FCC and certain State PUCs require that entitdding such authorizations obtain prior
consent in the event of a material change in théyeqwnership of a licensed entityyhich
will be triggered upon the issuance of the New Bglnterests and the cancellation of the
Debtors’ existing equity on the Effective Date.

b. The applications seeking the FCC’s consent tartvesfer of control of the Debtors pursuant
to the Reorganization Transaction (tfCC Applications”) require, among other things, the
disclosure of any entity that will, directly or inectly, hold ten percent (10%) or more of the
New Equity Interests on the Effective Date (inchgdaffiliated entities whose interests must
be aggregated under applicable FCC rules). Irtiaddunder FCC procedures, any transfer
of control application involving international owomestic 214 authorizations or common
carrier radio licenses that discloses a non-U.%lehavill be referred to Team Telecom for a
national security review. As discussed more fa#jow, FCI’'s common carrier radio station
authorizations are subject to the restrictionsayeifin ownership set forth in Section 310(b)
of the Communications Act. Under Section 310(b) tlké Communications Act and

Capitalized terms used but not otherwise defing@iheshall have the respective meanings ascribaddb
terms in the Plan.

For the avoidance of doubt, the procedures s#t farthis Equity Allocation Mechanism shall nofexft the
issuance of any securities or other instrumenteutite Management Incentive Plan, which issuana# sh
be governed by the terms of the Management Inceftian. The individuals that will be eligible &ceive
securities or other instruments under the Manageineentive Plan are (or will be) U.S. Holders ¢esined
herein) and as such, the terms of the Managememntive Plan will not affect the amount of foreign
ownership of Reorganized FCI's securities. Funttme, as currently contemplated, the Management
Incentive Plan will not result in a distribution t#nh percent (10%) or more of direct or indireabremmic
interests in Reorganized FCI to any individual Mgeraent Incentive Plan participant. As such, the
issuance of securities under the Management Ineelian will not affect the amount of reportableenest

as described herein.

The threshold for this requirement varies amoregeSPUCSs.
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applicable FCC rules, any common carrier licen$e¢ would have non-U.S. ownership
exceeding twenty-five percent (25%) of its voting emuity interests must first obtain a
declaratory ruling from the FCC approving such kb8- ownership. The Debtors
understand that non-U.S. holders represent signifig more than twenty-five percent (25%)
of the holders of Allowed First Lien Claims. Beseauit is anticipated that a referral to Team
Telecom or the filing of a Petition for DeclaratdRuling would delay the receipt of FCC
approval of the FCC Applications, Special Warramils be issued to enable FCI to emerge
from bankruptcy with an ownership structure in Wh() less than twenty-five percent (25%)
of the voting and equity interests are held by bo8- entities and (ii) only one U.S. entity,
Telecom Holdings, LLC (Telecom Holdings), will hold ten percent (10%) or more of the
New Equity Interests on the Effective Date. Theaamder of the New Equity Interests to be
issued on the Effective Date will be held by certholders of Allowed First Lien Claims,
none of whom will hold New Equity Interests thapmesent voting or equity interests of ten
percent (10%) or more of Reorganized FCI.

As a result of these considerations, on the Efed®ate, Telecom Holdings will hold over
fifty percent (50%) of the New Equity Interests aml havede jure control of Reorganized
FCI. The Debtors have submitted the FCC Applicestito obtain consent to the ownership
changes described herein in addition to submitimglications to the requisite State PUCSs.

2. OwnershipCertification In order to determine the proper distributionNsw Equity Interests and

69

Special Warrants on the Effective Date, each dédiolder of an Allowed First Lien Claim will be
required to provide an Ownership Certification bg Ownership Certification Deadline.
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3. FCC Foreign Ownership Rules and Practices

S

a. The Communications Act as well as the FCC'’s gpreiwnership rules and practices impose

certain reporting requirements related to, restnston, and special treatment of carriers and
common carrier radio station licenses in cases evfgeign ownership or foreign control of
an authorized carrier is proposed.

Section 310 of the Communications Act prohibst®ign individuals and foreign entities from
having direct or indirect equity ownership or vgtinghts totaling more than twenty-five
percent (25%) in a U.S. corporation that controls).&. broadcast, common carrier, or
aeronautical fixed or en route radio station lieenéLicense€), unless the FCC authorizes
aggregate foreign equity ownership or voting irgeseo exceed the twenty-five percent (25%)
limitation by granting a declaratory ruling in resge to thefiing of a Petition for
Declaratory Ruling by the applicable Licensee. abidition, if the parent company of a
Licensee already has, or proposes to have, fomigrership that exceeds the twenty-five
percent (25%) foreign ownership limitation, anyitgrihat has or would receive in excess of
either five percent (5%) or, in certain cases prcent (10%) of the equity or voting rights in
the Licensee’s parent company must receive pri@ciBp approval from the FCC (a
“Specific Approval’). The determination of whether the five percéfo) or ten percent
(10%) Specific Approval threshold applies to antgris determined pursuant to the FCC
foreign ownership rulesTo ensure compliance with the twenty-five per¢@s%0) limitation,
the distributionof New Equity Interests and/or Special Warranthdiders of Allowed First
Lien Claims is being structured in a manner thdk pvievent the aggregate foreign equity
ownership or aggregate foreign voting percentadeiorganized FCI from exceeding twenty-
two and one-half percent (22.5%) (th22"5 Percent Limitatior). Any distribution in
contravention of the preceding sentence shall bmmdd automatically adjusted to the
minimum extent necessary to comply with this litida.

Section 214 of the Communications Act requieed.S. company thadtolds domestic and
international Section 214 telecommunications seraiathority to disclose the identity of all
direct or indirect holders of ten percent (10%)rare of the equity or voting rights in such
company when applying for authority or consent twaasfer of control or assignment. To
ensure that this threshold is not exceeded, exueminnection with the distribution of New
Equity Interests to Telecom Holdings, the distritmibf New Equity Interests to anylders

of Allowed First Lien Claims is being limited tond and three-quarters percent (9.75%) of
the equity or voting percentage of Reorganized @ “9.75 Percent Limitatior’). Any
distribution of New Equity Interests that would t@vene the 9.75 Percent Limitation shall
be deemed automatically adjusted to the minimunentxbecessary to comply with this
limitation.

In determining foreign ownership for distributsonf New Equity Interests on the Effective
Date, FCI will rely on the information provided @ach holder's Ownership Certification.
FCI will treat any holder that does not (i) tim&gliver an Ownership Certification by the
Ownership Certification Deadline or (i) deliver @wnership Certification that allows FCI
to clearly determine such holder’s foreign owngrshs a one hundred percent (100%)
foreign-owned, non-U.S. holder; providetlatFCI shall have discretion, in consultation with
counsel to the First Lien Lender Group, to treat @wnership Certification delivered after
the Ownership Certification Deadline but prior e tEffective Date as if such Ownership
Certification had been delivered prior to the Owhg Certification Deadline if FCI
reasonably believes, after consulting with coutséhe First Lien Lender Group, that doing
so will not delay the receipt of FCC Approval oe thccurrence of the Effective Date.
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Aggregation of Interestsin determining whether a holder of Allowed Fitstn Claims would exceed

or cause FCI to exceed the 9.75 Percent Limitatidmlder will be attributed with any equity held b
another holder under common ownership or contraltuose interests otherwise would be aggregated
under the FCC’s ownership attribution rules or ifgmeownership rules, as applicable.

Compliancewith the CommunicationdAct andFCC Rules All distributions made on the Effective

Date and, thereafter, all exercises of Special Whdsrfor New Equity Interests, shall be subject, as
applicable, to the Communications Act, the FCC’seifn ownership rules, the FCC’s rules

concerning ownership and control of radio statioarises, and the FCC'’s rules governing Section
214 authority. To the extent the Communications &uad applicable FCC rules require approval
from or notice to the FCC regarding changes in oship interests resulting from any such

distribution or exercise, no such distribution @ereise shall be made until all required approvals
from or notices to the FCC have been obtained aema

ThresholdCompliance All distributions made on the Effective Date atltereafter, all exercises of
Special Warrants, shall be subject to, as appkcatile 22.5 Percent Limitation, 9.75 Percent
Limitation, and any limitations set forth in theeggal Warrants, unless and until the FCC grants the
Petition for Declaratory Ruling and/or other apgisvnecessary to enable holders of New Equity
Interests and/or Special Warrants to exceed thogs,land are, in all cases, subject to the pronss

of the Communications Act and applicable FCC rules.

ALLOCATION OF NEW EQUITY INTERESTS AND SPECIAL WARRANTS

The distribution of New Equity Interests on andathe Effective Date shall be as follows:

=

1. First each holder of an Allowed First Lien Claim tha}tifnely delivers an Ownership
Certification by the Ownership Certification Deali(or delivers an Ownership Certification that
FCI determines in its discretion to treat as timplyrsuant to Section A.3(d) herein) and
(i) certifies therein that its foreign ownerships calculated in accordance with FCC rules, is
zero, and is thus aU:S. Holder’, shall receive New Equity Interests on the EffextDate,
provided that, in all cases, (x) all holders other thafed@m Holdings shall be subject to the
9.75 Percent Limitation., (y) Telecom Holdings $heteive more than fifty percent (50%) of the
New Equity Interests, and (z) to the extent th&at. 8. Holder does not receive its full pro rata
share of the distribution in the form of New Equityerests, it shall receive the remainder of its
distribution in the form of Special Warrants.

2. Secondeach holder of an Allowed First Lien Claim thgt(A) timely delivers an Ownership
Certification by the Ownership Certification Deali(or delivers an Ownership Certification that
FCI determines in its discretion to treat as timelysuant to Section A.3(d) herein) and (B)
certifies therein that its foreign ownership, c#dted in accordance with FCC rules, is greater
than zero, (ii) does not timely deliver, and FE€hot treating as having timely delivered pursuant
to Section A.3(d) herein, an Ownership Certificatiy the Ownership Certification Deadline, or
(iii) delivers an Ownership Certification that doeset allow FCI to determine such holder’s
foreign ownership (with respect to sections (A)—(@yein, each aNon-U.S. Holder” and
collectively, the Non-U.S. Holders) shall, on the Effective Date, receive a combmabf New
Equity Interests and Special Warrants, as detech@neapro rata basis based on the amount of
its Allowed First Lien Claim subject, in each case,the satisfaction of the 9.75 Percent
Limitation and 22.5 Percent Limitation.
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3. Third Special Warrants may be exercised only on or #fteExercise Datesubject to the terms
and conditions set forth in Section C herein.

POST-EFFECTIVE DATE DECISIONS

Subject to the terms of the Special Warrants, ef FICC issues a Declaratory Rulhgny exercise or
deemed exercise of the Special Warrants by a N&n+{dolder thereafter shall be made as follows en th
Exercise Date:

1.

R

100% ForeignOwnership If the FCC adopts a Declaratory Ruling allowing dnendred percent

(100%) foreign ownership of Reorganized FCI (th80% Declaratory Ruling”), then all Non-U.S.
Holders that complete and deliver an Ownershipifitettion that is satisfactory to Reorganized FCI
shall be deemed to have exercised their Speciataftsr on the Exercise Date and shall receive the
corresponding number of New Equity Interests; miedihowever, that a Non-U.S. Holder of Special
Warrants may not hold more than five percent (5%ihe New Equity Interests until the requisite
Specific Approval has been obtained from the FCC.

Foreign OwnershipBetween25% and 100% If the FCC adopts a Declaratory Ruling allowing

foreign ownership of Reorganized FCI between twéingy percent (25%) and ninety-nine and nine-
tenths percent (99.9%) (th@4&rtial Declaratory Ruling Percentageé and the ‘Partial Declaratory
Ruling”), then each Non-U.S. Holder of Special Warrahtst tompletes and delivers an Ownership
Certification that is satisfactory to Reorganizél will have all or a portion of its Special Wartan
exercised and converted into New Equity Interestshe Exercise Date, according to the following
principles:

a. each such Non-U.S. Holder's ownership of New &qunterests, after giving effect to this
Section C.2(a), shall be maximized to the extessite taking into account such Non-U.S.
Holder’s foreign equity and voting percentage arebriganized FCI's aggregate foreign
equity and voting percentage upon completion osadih exercises; providedowever, that
Non-U.S. Holders of Special Warrants may not hotaterthan five percent (5%) of the New
Equity Interests until the requisite Specific Apygaibhas been obtained from the FCC,;

“Exercise Daté shall mean a date occurring within five (5) biesa days after the following conditions have
been satisfied: (i) for any common carrier radatien licenses held by Fusion Cloud Services, ldiCthe
Exercise Date, (A) the FCC has granted the reguégiiprovals under Section 310 of the Communications
Act for the transfer of control of a wireless lisenthat will arise from the exercise of the Sped¥alrrants
and (B) the Declaratory Ruling is granted to allReorganized FCI or its affiliates, as applicabtegexceed
twenty-five percent (25%) foreign ownership, ang aequired Specific Approvals have been obtainaj; (
the FCC has issued all other requisite approvalthi® transfer of control of Reorganized FCI thédt arise
from the exercise of the Special Warrants; and tiie State PUCs grant any requisite approvaldter
change of ownership that will arise from the exa@f the Special Warrants.

The Petition for Declaratory Ruling submitted e tFCC shall seek Specific Approval for any Non-U.S
Holder that is anticipated to hold more than fiexgent (5%) of the New Equity Interests upon exéng
the Special Warrants.
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b. each such Non-U.S. Holder shall be entitled teive New Equity Interests corresponding to
its domestic equity percentage and/or its domestiing percentage, as determined by
Reorganized FCI; and

c. after taking into account the exercise of thecgpaVarrants pursuant to the principle set
forth in Section C.2(b), the remaining Special Vdats held by each such Non-U.S. Holder
shall be exercised ongo rata basis based upon the aggregate number of Specraas
held by all such Non-U.S. Holders after giving efféo the exercise of Special Warrants
pursuant to the principle set forth in Section (hRinto New Equity Interests.

ForeignOwnershipin the Absenceof a DeclaratoryRuling If the FCC does not issue a Declaratory

Ruling, then Non-U.S. Holders may not elect to eiser their Special Warrants and must either hold
such Special Warrants or transfer them, excepthéoextent that Reorganized FCI reasonably
determines that such exercise will not cause atawl of the 22.5 Percent Limitation, 9.75 Percent
Limitation, or any other limitations on equity ooting ownership set forth in the Special Warrants.

RequiredApplications In each of Sections C(1)-(3) above, becauserttygosed exercise of Special

Warrants will cause Telecom Holdings to hold ldssnt fifty percent (50%) of the ownership of
Reorganized FCI, Reorganized FCI shall file theuiste applications under Sections 214 and 310 of
the Communications Act and the requisite State Rip@lications for consent to the transfer of
control of Reorganized FCI. If the exercise of SpeWarrants would result in a holder owning ten
percent (10%) or more of the New Equity Intere®sprganized FCI shall disclose the identity of
such holder in the requisite applications. The F&@ applicable State PUCs must grant such
applications as a condition to a holder of a Sp&tfrrant exercising its rights thereunder.
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NEW FIRST LIEN CREDIT AGREEMENT
SUMMARY OF TERMS

“ . . . ing

This term sheet(the “New First Lien Term Loan Term Sheet) is Schedule? to the Restructurin
Su ggortAgreementTerm§heet(the“Term §hee‘t) Cagltallzedtermsusedbut not deflnedherelnhav

B and the Restructurln rt Agreement, as .

This New First Lien Term Loan Term Sheet sets ftinthprincipal terms of a potential takeback fiiest

term loan facility (the“New First Lien Credit Facility”; the credit agreemengvidencingthe New First
Lien Credit Facility, the “New First Lien Credit Agreemerit and, togetherwith the other definitive

documentgyoverningthe New First Lien Credit Facility, the“New First Lien Credit Documents’ each
gf WhICh shaII be in fgrm and substanceeasgnabl;@ccegtabldo the New Flrst Lien Agent and the

“Plan Effectlve Date’ or the “CI sing Dat€), in accordanceW|th the cha ter 11 plan of

reorganizatior{the“Plan™), (ii) anyorderenteredoy the BankruptcyC urtauth rizingthe Loan Parties
to enter into the New First Lien Credit Facilitynh order may be part of the order confirming Fen,
eachof which shallbein form andsubstanceeasonablacceptabléo the New First Lien Agentandthe
RequisiteNew First Lien Lenders,and (iii) the New First Lien Credit Documentgo be executedy the
Loan Parties, the New First Lien Agent and the M@t Lien Lenders (as defined below).

15
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Reorganized ECI (th rrower” or the “Company).
loans m thereunder, theew First Lien Term L

te that is 4 rs after the Closing Date.

Interest shall id in hat the LIBOR Rate plus the Margin.

“Mgrgin” means8.00% per annum. The term “LIBOR Rate” will
havea mggmn@;gtgmgr,@r flngngng§gf this ty_gg(gngm ngg ent

gng thg mtgrg; gg iodsfor Igg §gggr|nglntgrg§tgtthg LIBQR Rate
will be customary for financings of this type.

During the continuanceof a paymenteventof default, any overdue
ertl : : i il e
ntinuan f nkrupt vent of default, tleevFirst Lien Term

Loans and all other outstandingobligationswill bear interestat an

additional 2.00% per annumabovethe otherwiseapplicableinterest
rate.
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Borrower: Reorganized ECI (th rrower” or the “Company).
Leverage Ratio is below 2.00:1.00.
Voluntary Prepayments: All voluntary pr mentgr rdl f whetherbeforeor after th

occurrenceof an eventof default, an accelerationof the New First

Lign Term Loans gr the commencementof any bankruptcy or
i Ivn r i fth NwFirtLinTrmL n hII

h N wFlrtLl n Termloan |f hpr m nis m ft rth

anniversary of the Closing Date (the premium reféto in clauses (a)
and (b) above, theNew First Lien Prepayment Premiu”).

Affirmative Covenants tomarvfor faciliti f this t ndr nabl tableéo th
Requisite New First Lien Lenders.

: : :

iy
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Borrower: Reorganized ECI (th rrower” or the “Company).

h affected New First Lien Lender shall r iredfor, amon
ther thin ) r tionsof _interest (or_the rate thereonor_an
increasein the allowed amountof, or acceleratiorin the allowed or

i tewith r o, interest lein Kin r rin i
rf r an tponemendf an tefor mntfr f th

mntwtrflllv hn rtmrrthrmrvnn

In r |m|Irtrm rvtln rcent |f| in th

wwms
Events of Default tantiall nsistentwith the New Exit Credit Agreementwith

such changes as may be mutually agreed.

Conditions Precedent to
Closing Date:

Eees and Expenses
e

18
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